2019 Annual Report 


DISC@®VER 


A Leading Digital Bank and 
Payments Partner 


DISC®VER 


Discover is one of the largest digital banks in the United States, 
offering a broad array of products, including credit cards, personal 
loans, student loans, deposit products and home equity loans. 


The Discover brand is known for rewards, service and value. Across 
all banking products, Discover seeks to help customers meet their 
financial needs and achieve brighter financial futures. 


DISC@VER 


GLOBAL NETWORK 


Discover Global Network, the global payments brand of Discover 
Financial Services, strives to be the most flexible and innovative 
payments partner in the United States and around the world. 
Our Network Partners business provides payment transaction 
processing and settlement services on the Discover Network. 
PULSE is one of the nation’s leading ATM/debit networks, and 
Diners Club International is a global payments network with 
acceptance around the world. 


Discover Card 
e $77 billion in loans 


e Leading cash rewards program 


Student Loans 
e $10 billion in student loans 
e Offered at more than 2,400 colleges 


Personal Loans 
e $8 billion in loans 


e Debt consolidation and 
major purchases 


Home Equity Loans 
e $1 billion in mortgages 


e Cash-out refinance and 
home equity loans 


Deposits 


e $54 billion in direct-to-consumer 
deposits 


e Money market accounts, certificates 
of deposit, savings accounts and 
checking accounts 


Discover Network 
Sa DISC@®VER 
e $177 billion volume et 


e 18 network alliances 


PULSE Debit Network pulse 


é $192 billion volume A DISCOVER COMPANY 


Diners Club International ) 
e $34 billion volume 


To my fellow 


areholders: 


Discover started with just one product in 1986—the signature Discover Card—and 
the first new payments network to launch in more than 20 years. Today, we offer a 
suite of 25 card and digital banking products with innovative features, and operate 
three payment networks. With an unwavering focus on customer service, innovation 


and developing partnerships, our impact has continued to build. 


| am pleased to share our 2019 results in this Annual Report. They represent the 
collective efforts of more than 17,000 Discover employees, an amazing group 


7 A : ROGER C. HOCHSCHILD 
of people who work together every day to make a difference in the lives of our Chiat Executive Officer 


customers by helping people achieve a brighter financial future. and President 


Customers Recognize How We Are Different 


Listening and responding to customer needs has always been a Discover strength. 
Each month, we receive thousands of calls, letters, emails and texts from customers 
across the country. They often note the care we take in answering their questions 
and resolving issues. They tell us how much they appreciate our 100% U.S.-based 
customer service, our straightforward communications, and the personalized and 
secure experience that puts them in control. 


As a result of our intense focus on the customer, Discover’s service ratings 

are unmatched in the industry. In 2019, we were ranked Highest in Customer 
Satisfaction with National Credit Card Companies by J.D. Power for the fifth time in 
six years. In addition, we were ranked #1 in three more J.D. Power studies: Customer 
Satisfaction among Credit Card Mobile Apps and with Credit Card Websites, as well 
as Customer Satisfaction with Small Business Credit Card Companies. 


We seek to earn that recognition one customer at a time. Their positive 

feedback (you’ll see customer comments throughout this letter) is the greatest 
acknowledgement we can receive. It is what motivates employees in our Customer 
Care Centers, and those working behind the scenes across the company, to provide 


customers with a great experience. It is not only our job—it is our passion. 


A look at our 2019 


performance 


We believe that taking care of customers translates into strong results. Through our 
2019 efforts, Discover produced solid growth across loan products, achieving a 6% 
increase in total loans. Direct-to-consumer deposits grew 22% and account for over 
© half of our total funding. We increased new card accounts by 4% and drove a 7% 
lift in total network volume. With supply-driven credit normalization and continued 
seasoning of loans, we experienced higher charge-offs, although still lower than the 
average of our major competitors. Discover’s total net charge-off rate for the year 
was 3.17%, managed through disciplined underwriting and investments in new 


servicing and collection capabilities over the years. 


Diluted earnings per share was $9.08 and return on equity was 26%. These robust 
returns gave us the flexibility to return significant capital to our shareholders. We 
repurchased 7% of our shares and increased dividends for the ninth consecutive year. 


While achieving strong financial results in 2019, we also continued to make 
important investments in building the Discover brand, implementing advanced 
technology and expanding our global payment acceptance footprint to further 


strengthen our competitive position. | am pleased to share the new features, service 
enhancements and partnerships we launched across our business that will help 
Discover continue to grow in 2020 and beyond. 


U.S. Cards 


Discover offers a full set of credit cards with rewards to meet consumers’ differing 
financial needs, including the flagship Discover it card as well as Discover it Miles, 
Student, Business and Secured cards. Each one has attractive benefits, including 
Freeze it to prevent new purchases when you misplace your credit card, Credit 
Scorecard to provide an individual’s FICO® Score and key factors that help explain 
that score, and free New Account, New Inquiry and Social Security Number alerts to 
help consumers recognize potential fraud. 


In 2019, we launched a number of improvements to add more value for our card 
customers while continuing to make it even easier for them to do business with us. 
As a leader in cash rewards that can be redeemed at any time, we added PayPal as 
a rewards redemption option for consumer cards, incorporated a Cashback Bonus 
tracker in the Discover Mobile App and included new categories in the 5% Cashback 
Bonus Calendar. We also collaborated with Amazon to give customers exclusive 
deals during the winter holidays in “The Discover Store” on Amazon.com and offered 
curated selections of the season’s hottest gifts across select Amazon physical stores. 
We streamlined our consumer card applications, increased personalization across our 
web and mobile sites, and we recently launched a redesigned customer statement. 


As consumers all over the world began choosing contactless payments, we were 
right there with them. In January 2019, we teamed up with Garmin, an expert 

in outdoor adventure, sports performance and other devices, so Discover card 
customers could make contactless purchases using their smartwatch. Later in the 
year, we made “tap and go” payments possible with the launch of contactless- 
enabled Discover it and Discover More credit cards. 


Accessing account information 24/7 on a multitude of devices is important to our 
customers. With the increasing popularity of cloud-based, voice-activated devices 
in homes, in 2019 we made it convenient for cardmembers to access their Discover 
account with Alexa by using the Discover Alexa Skill to call up current balance, 
recent transaction, payment due date and rewards category information. 


“ | have cards from all 
the major providers, and 
| have to say, | only use 
my Discover card. The benefits 
are on-point and incentivize 
me to use my Discover card 
with any possible purchase. 
| also love the website. So 
incredibly easy and 
informative; especially the 
spend analyzer.” 


BRICKNO, 
Discover Card Customer 


“ When my information was 
stolen, Discover was SO 
incredible with the process 


of getting my new card and 


refunding me what was used. 


They even overnighted my 
new card at no extra cost. It 
made a stressful situation 


completely worry-less.” 


BB2017, 
Discover it Student Card Customer 


Payment Services 


Payment Services, represented by the Discover Global Network brand, which 

also includes Diners Club International, PULSE and Network Partners, had a 62% 

increase in total volume growth from 2010 to 2019. In the ever-evolving world of 

payments, the key to continuing that success is enabling a frictionless, always-on 


experience for customers wherever, whenever and however they choose to transact. 


Working with other leading networks, banks and businesses, we continue to build 
a robust global acceptance network, which now includes more than 48 million 
merchant locations and approximately 2.2 million ATMs across the world, allowing 
us to create a bridge to a more connected commerce experience. 


We also provide capabilities and solutions that flex to fit the needs of our partners, 
helping them keep up with changing trends and implement emerging technologies. 
Discover is currently working with other major providers to develop a consistent 
online shopping experience across all devices; Secure Remote Commerce (SRC) is 
a set of standards developed by EMVCo, the technical body representing the major 
global networks. 


Below are some of the achievements made by Payment Services in 2019 as we 
worked to build our impact. 


e PULSE: Discover’s debit network offers competitive options with attractive 
features for 3,700 U.S. financial institutions. In addition to PIN and signature 
debit cards, Discover has PULSE Pay Express, a no-PIN, no-signature debit 
experience. In 2019, we signed more than 200 new or renewed agreements 
with issuers and grew dollar volume by 7%. 


e Network Partners: As a global brand, our continued focus on international growth 
and expansion of our acceptance footprint led to four new strategic alliances—with 
Cabal in Argentina, Borica in Bulgaria, Areeba in Lebanon and DBBL in Bangladesh— 
for a total of 18 global alliances. We also grew our network through new or expanded 
relationships with global acquirers, including Redsys in Spain, Sage Pay and EVO 
Payments in the U.K. and Ireland, Arkéa in France, FOMO Pay in Singapore, Global 
Payments in Hong Kong and Taiwan, Geoswift for cross-border payments in and out 
of China, AsiaPay in Asia, Isbank in Turkey and Windcave in New Zealand. 


Diners Club International: The Diners Club brand is synonymous with upscale 
dining, travel and experiences in many parts of the world. Diners Club Cards are 
issued in more than 55 countries. Last year, we continued to increase the Diners Club 


footprint, signing two new issuers—ICBC Asia HK as a new franchise in Hong Kong, 
and OmniPay in the Philippines as a prepaid card issuer. We also renewed partner 
agreements in India, Italy, Singapore, Spain, Sri Lanka and Switzerland. 


Consumer Banking 


While Discover is best known for credit cards, we offer a variety of competitive 
lending and deposit products with great features to help make it easier for people 
to manage their finances and realize their dreams of a brighter financial future. 


In 2019, we implemented a number of improvements in Consumer Banking to 


continue doing just that. “ We compared Disc 
; — : ; : of the other card co 
e Deposits: We eliminated account fees on Deposits products, including those 


for monthly maintenance, insufficient funds, excessive withdrawals and more. finding that customer 


A redesigned Deposits website is also making it easier to navigate and open service is as important to 
an account. These actions, alongside many others, are enabling an enhanced themasitiste CESbclve 
customer experience and fueling growth, driving Discover to surpass $50 billion 


. P never met another vendor 
in consumer deposits last year. 


like them. Discover has 


e Home Equity Loans: We have established ourselves as an innovative mortgage : 
— - we . . proven that they care just as 

company by successfully combining digital mortgage capabilities with back-office 
automation and superior live customer service. As a result, our growth reached much about our clients as we 


a milestone when we increased receivables to more than $1 billion last year. do, and that is saying a lot.” 


e Personal Loans: As one of the largest originators of personal loans in the BETSY FLYNN, 
United States, we have helped nearly two million people reach their financial Chief Executive, CFSB, 
goals, enabling some customers to pay off higher rate debt sooner and save Discover PULSE issuer 
money. Last year, we added new features to our account center, providing 

customers with resources and options to help save on interest. Behind the scenes, 

we implemented a cutting-edge tool to prevent fraud and partnered with a vendor 


to develop machine-learning-based models for improved lending decisions. 


Student Loans: As the second largest provider of private student loans in the 
country, Discover continues to help students fund their college education. In 
2019, we drove significant market share gains in the in-school market and 
launched a streamlined multi-year option to pre-qualify eligible students for 
future academic years’ funding needs. 


my liquid cash to 
Discover. Amazing website 
user interface and user 
experience design. And | 
love the functionality of 
the website and Discover 


Mobile App.” 


BARRETT P., 
Discover Deposits Customer 


We Are 17,000 Employees Strong 


Discover’s great products, easy-to-use channels and superior customer service are 
made possible by a group of talented and diverse employees. They energize our 
organization with the ideas that fuel innovation, push process improvement and 
drive growth. They also help build customer loyalty. Our people are the secret to 
our success, and we are committed to ensuring that we fulfill our promises: provide 
meaningful work from day one, inspire employees to grow their career and create 


an environment that feels like home. 


In 2019, we helped nearly 4,000 employees continue to advance their career with 
Discover by promoting them into new roles. We also gave employees one million 
hours of training and development to expand their skills. And to encourage their 
ongoing education, we provided 1,300 employees with tuition assistance toward 
degree programs at more than 100 colleges and universities across the country. 


We have built a very diverse employee population that includes nearly 60% women 
and 40% minorities. To fully leverage that diversity and continue to develop a 
culture that is focused on inclusion for the benefit of employees, customers and the 
company, we encourage participation in company-sponsored Employee Resource 
Groups. As cultural champions, these groups help celebrate, advocate for and 
develop the diverse talent of our employee population. They also act as a resource 
to help advance business solutions that meet customer needs. 


At the end of the day, employees recognize that there is something special about 
Discover. Compared to the rest of the financial services industry, our employees 
have higher engagement levels and longer-than-average tenure. Through internal 
surveys, they tell us they stay because Discover offers challenging work that 
allows them to make an impact, ongoing opportunities to acquire new skills and 
knowledge, and a friendly and supportive culture that is based on mutual respect. 


Employees share these same opinions in external surveys, which consistently results 
in Discover being recognized as a “top place to work” in each of our locations. In 
fact, in 2019 we were named as a Top Workplace by the Chicago Tribune for the 10th 
consecutive year. These awards reinforce that Discover has created a culture that 
resonates with our employees, and | am extremely proud of that. 
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President—Payment Services 
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Executive Vice President, 
Chief Information Officer 
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“ From start to finish, 
| felt as if Discover went out 
of their way to understand 
my needs as a consumer... 


I’m relieved to only make 


one payment to one creditor. 


| also saved on interest! 

I like that | could extend the 
months for lower payments 
and that | can pay it off early 
with no penalty.” 

STACEY H., 


Discover Home Equity Loans 
Customer 


Being Part of the Community 


| am also pleased by how our employees give back to their local community in 
significant ways. The “v” in Discover stands for “volunteerism,” one of our company 
Values and an important part of who we are as an organization. 


In 2019, Discover employees volunteered 70,000 hours to support the work of 100 
non-profit organizations across the country. Employees taught children important 
lessons about financial literacy through Junior Achievement, built five playgrounds 
with KaBOOM! and three houses with local Habitat for Humanity® chapters in 
Columbus, Ohio, and Phoenix. They provided backpacks filled with school supplies 
for thousands of school kids, donated food and their time to help feed families in 
need, and worked with Make-A-Wish® to create life-changing wishes for children 
with critical illnesses. 


Employees also opened their wallets to support local non-profit organizations in 
their community as part of Discover’s You Care, We Share program. Combined with 
cardmember Cashback Bonus and company donations, millions of dollars were 
given to nearly 1,000 charities across the nation. 


In addition, since its launch in 2012, Discover has invested nearly $14 million 
through our Pathway to Financial Success program to bring free financial education 
curricula and resources to more than 1.5 million U.S. middle and high school 
students in all 50 states. In 2020, we will be expanding the program, bringing it to 
students at more than 20 community colleges across the country. 


@ 


® $ 


Board of Directors 
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President & CEO, 
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Focus on Growth: 2020 and Beyond 


As Discover looks ahead, we have been asking ourselves: What kind of impact can 
we make for our customers, employees and shareholders in the coming years? 


Our mission is to help people achieve a brighter financial future. We are already 
helping millions of customers. Whether it is managing monthly expenses, building 
their savings, funding a major purchase, remodeling a home or paying for a college 
education, Discover is here to help consumers achieve their financial goals and 
make their dreams a reality. 


In order to expand our impact, we will continue to build awareness of the breadth of 
products we offer while also investing in capabilities for the future, which includes: 


e an ongoing focus on attracting and developing the best talent in the industry 


e adopting new technology, advanced analytics and modeling techniques to 
improve decision-making, and 


e pursuing continuous improvement. 


Discover has all the right elements for success in place, including a dedicated Board 
of Directors, an amazing group of employees, customers who love our products and 
service, and shareholders who believe in what we do. | am truly thankful for the 
support of all of these groups who will continue to play an integral role in Discover’s 
future growth and continuing impact. 


Discover has come a long way over the past 33 years, and we still have much more 


we want to do. 


Roger C. Hochschild 
Chief Executive Officer and President 
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respective owners. 


Part I. 
Part | | Item 1. Business 


Introduction 


Discover Financial Services (the “Company”) is a direct banking and payment services company. We were 
incorporated in Delaware in 1960. We are a bank holding company under the Bank Holding Company Act of 1956 as 
well as a financial holding company under the Gramm-Leach-Bliley Act and therefore are subject to oversight, 
regulation and examination by the Board of Governors of the Federal Reserve System (the “Federal Reserve”). We 
provide direct banking products and services and payment services through our subsidiaries. We offer our customers 
credit card loans, private student loans, personal loans, home equity loans and deposit products. We had $95.9 billion 
in loan receivables and $54.4 billion in deposits issued through direct-to-consumer channels and affinity relationships 
at December 31, 2019. We also operate the Discover Network, the PULSE network (“PULSE”) and Diners Club 
International (“Diners Club”), collectively known as the Discover Global Network. The Discover Network processes 
transactions for Discover-branded credit and debit cards and provides payment transaction processing and settlement 
services. PULSE operates an electronic funds transfer network, providing financial institutions issuing debit cards on the 
PULSE network with access to ATMs domestically and internationally, as well as merchant acceptance throughout the 
U.S. for debit card transactions. Diners Club is a global payments network of licensees, which are generally financial 
institutions, that issue Diners Club branded charge cards and/or provide card acceptance services. 


Available Information 


We make available, free of charge through the investor relations page of our internet site www.discover.com, our 
annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy statements, Forms 3, 
Aand 5 filed by or on behalf of our directors and executive officers, and any amendments to those documents filed with 
or furnished to the Securities and Exchange Commission (the “SEC”) pursuant to the Securities Exchange Act of 1934. 
These filings are available as soon as reasonably practicable after they are filed with or furnished to the SEC. 


In addition, the following information is available on the investor relations page of our internet site: (i) our 
Corporate Governance Policies; (ii) our Code of Ethics and Business Conduct; and (iii) the charters of the Audit, 
Compensation and Leadership Development, Nominating and Governance, and Risk Oversight Committees of our 
Board of Directors. These documents are also available in print without charge to any person who requests them by 
writing or telephoning our principal executive offices: Discover Financial Services, Office of the Corporate Secretary, 
2500 Lake Cook Road, Riverwoods, Illinois 60015, U.S.A., telephone number (224) 405-0900. 


Operating Model 


We manage our business activities in two segments: Direct Banking and Payment Services. Our Direct Banking 
segment includes consumer banking and lending products, specifically Discover-branded credit cards issued to 
individuals on the Discover Network and other consumer banking products and services, including student loans, 
personal loans, home equity loans and deposit products. Our Payment Services segment includes PULSE, Diners Club 
and our Network Partners business, which provides payment transaction processing and settlement services on the 
Discover Network. 


We are principally engaged in providing products and services to customers in the United States; however, we 
also receive royalty and licensee revenue from sources outside of the United States from our Diners Club licensees and 
our Network Alliance partners. For quantitative information concerning our geographic distribution, see Note 4: Loan 
Receivables to our consolidated financial statements. 


Below are descriptions of the principal products and services of each of our reportable segments. For additional 
financial information relating to our business and our operating segments, see Note 22: Segment Disclosures to our 
consolidated financial statements. 


Direct Banking 


Set forth below are descriptions of the credit cards, student loans, personal loans, home equity loans and deposit 
products issued by Discover Bank. 


Credit Cards 


We currently offer and issue credit cards to consumers. Our credit card customers are permitted to “revolve” their 
balances and repay their obligations over a period of time and at an interest rate set forth in their cardmember 
agreements, which may be either fixed or variable. The interest that we earn on revolving credit card balances makes up 
approximately 81% of our total interest income. We also charge customers other fees as specified in the cardmember 
agreements. These fees may include fees for late payments, returned checks, balance transfer transactions and cash 
advance transactions. 


Our credit card customers’ transactions in the U.S. are processed over the Discover Network. We receive discount 
and fee revenue from merchants with whom we have a direct relationship. Where we do not have a direct relationship 
with a merchant, we receive acquirer interchange and assessment fees. 


All of our cards offer rewards programs, the costs of which are generally recorded as a reduction of discount and 
interchange revenue. See “— Marketing — Rewards/Cashback Bonus” for further discussion of our programs offered. 


The following chart shows the Discover card transaction cycle as processed on the Discover Network: 


1. Cardmember makes purchase 


: _— at Merchant accepting Discover 
=~ 1) Direct Merchant 


t ste 2. Merchant submits transaction 
to Discover 

3. Discover reimburses Merchant for 
amount of transaction less fees 
(skip to step 8) 


Cardmember 


Indirect Merchant 
9) 3) © 4. Merchant submits transaction 
(2) to Acquirer 
8 ] 6 5. Acquirer reimburses Merchant for 
amount of transaction less discount fee 
6. Acquirer submits transaction 
to Discover 
7. Discover reimburses Acquirer for 
amount of transaction less acquirer 
interchange fee 
8. Discover bills Cardmember for 
amount of transaction 
ues §=—§ «9. Cardmember makes payment to Discover 
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Discover Network 
Discover Bank 


“This is a simplified illustration of a typical credit card transaction. It does not reflect certain operations and assessment fees, cash or balance transfer transactions, authorizations, 
disputes or other specifics. 


For information on how we market our credit card loans, see “— Credit Risk Management — Account Acquisition 
(New Customers)” and “— Marketing.” 


Student Loans 


Our private student loans are primarily available to students attending eligible non-profit undergraduate and 
graduate schools. We also offer certain post-graduate loans, including consolidation, bar study and residency loans. All 
of our private student loans are unsecured and have terms and conditions that vary by product. We encourage students 
to borrow responsibly and maximize grants, scholarships and other free financial aid before taking student loans. 


Our student loans feature fixed or variable interest rates with zero origination fees, and customers can elect to 
make extra payments to pay their loans off earlier than contractually scheduled without penalty. The loans can feature 
potential rewards, such as for good grades, and we also offer optional in-school payment products where students make 
monthly payments while in school. The standard repayment period is 15 to 20 years, depending on the type of student 
loan. Student loans may include a deferment period, during which interest continues to accrue and customers are not 
required to make payments while enrolled in school at least half time as determined by the school. This period begins on 
the date the loan is first disbursed and ends six to nine months (depending on loan type) after the customer ceases to be 
enrolled in school at least half time. As part of the loan approval process, all of our student loans, except for bar study, 
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residency and private consolidation loans, are certified by and disbursed through the school to ensure students do not 
borrow more than the cost of attendance less other financial aid. 


We market our student loans through digital channels, direct mail, email, radio and television. We also work with 
schools to create awareness of our products with students and their families. Students can apply for our student loans 
online, by telephone or by mail, and we have dedicated staff within our call centers to service student loans. We invite 
applicants who qualify to apply with a creditworthy cosigner, which may improve the likelihood of loan approval and a 
lower interest rate. 


Personal Loans 


Our personal loans are primarily intended to help customers consolidate existing debt, although they can be used 
for other purposes. These loans are unsecured with fixed interest rates, terms and payments, and have zero origination 
fees. The repayment period for personal loans is three to seven years and there is no prepayment penalty for repaying 
any portion of a personal loan balance prior to the scheduled maturity date. Customers may be subject to other charges, 
including late fees when a customer has not made a minimum payment by the contractual due date. 


We generally market personal loans through direct mail, digital channels and email. Prospective applicants can 
obtain information regarding Discover Personal Loans online or by telephone and have the ability to apply online, by 
telephone or through the mail. 


Home Equity Loans 


Our home equity loans are intended for multiple purposes, including mortgage refinance, debt consolidation, 
home improvement and other major expenses. These loans are closed-end loans with fixed interest rates, terms and 
payments, and are secured by a first or second lien on a customer’s home. These loans require monthly payment over a 
10 to 30 year term. Customers may elect to make larger than minimum payments without being subject to a prepayment 
penalty, although certain third-party costs may be required to be reimbursed by the customer if the loan is repaid in full 
within three years. Customers may also be subject to additional charges, including late fees and returned payment 
charges. 


We market home equity loans through a mix of direct mail, digital channels and email. Prospective applicants can 
obtain information and apply online or by telephone. 


Deposits 


We obtain deposits from consumers directly or through affinity relationships (“direct-to-consumer deposits”). 
Additionally, we obtain deposits through third-party securities brokerage firms that offer our deposits to their customers 
(“brokered deposits”). Our direct-to-consumer deposit products include online savings accounts, certificates of deposit, 
money market accounts, IRA certificates of deposit and checking accounts, while our brokered deposit products include 
certificates of deposit and sweep accounts. All of our deposits are insured by the Federal Deposit Insurance Corporation 
(the “FDIC”) to the maximum permitted by law. We do not pay interest on checking account balances and instead offer 
cashback rewards for certain debit card purchases. Certificates of deposit are offered on a range of tenors from three 
months through ten years with interest rates that are fixed for the full period. There are minimum balance requirements to 
open certificates of deposit and penalties for early withdrawals. Money market accounts are savings accounts with 
minimum balance requirements. Money market accounts and savings accounts have limitations on withdrawal 
frequency, as required by law, and interest rates on these accounts are subject to change at any time. Service charges 
apply to some transactions and availability of funds varies based on product and method of funding. 


We market our direct-to-consumer deposit products through the use of radio, print materials, direct mail, affinity 
arrangements with third parties and digital channels. Customers can generally apply for deposit accounts online or by 
telephone. Cashback checking account applications can only be initiated online. For more information regarding our 
deposit products, see “Management's Discussion and Analysis of Financial Condition and Results of Operations — 
Liquidity and Capital Resources — Funding Sources — Deposits.” 


Payment Services 


Set forth below are descriptions of PULSE, Diners Club and our Network Partners business, which provides, among 
other services, payment transaction processing and settlement services. 


PULSE 


Our PULSE network is one of the nation’s leading debit/ATM networks. PULSE links cardholders served by 
financial institutions to ATMs and point-of-sale (“POS”) terminals located throughout the United States, including 
cardholders at financial institutions with which PULSE has direct relationships and through agreements PULSE has with 
other debit networks. PULSE also provides cash access at ATMs internationally. 


PULSE’s primary source of revenue is transaction fees charged for switching and settling ATM and debit 
transactions initiated through the use of debit cards issued by participating financial institutions. In addition, PULSE offers 
a variety of optional products and services that produce income for the network, including signature debit transaction 
processing, debit card fraud detection and risk mitigation services, and connections to other regional and national 
electronic funds transfer networks. 


When a financial institution joins the PULSE network, debit cards issued by that institution are eligible to be used at 
all of the ATMs and POS debit terminals that participate in the PULSE network, and the PULSE mark can be used on that 
institution’s debit cards and ATMs. In addition, financial institution participants may sponsor merchants, direct processors 
and independent sales organizations to participate in the PULSE POS and ATM debit service. A participating financial 
institution assumes liability for transactions initiated through the use of debit cards issued by that institution, as well as for 
ensuring compliance with PULSE’s operating rules and policies applicable to that institution’s debit cards, ATMs and, if 
applicable, sponsored merchants, direct processors and independent sales organizations. 


When PULSE enters into a network-to-network agreement with another debit network, the other network's 
participating financial institutions’ debit cards can be used at terminals in the PULSE network. PULSE does not have a 
direct relationship with these financial institutions and the other network bears the financial responsibility for transactions 
of those financial institutions’ cardholders and for ensuring compliance with PULSE’s operating rules. 


Diners Club 


Our Diners Club business maintains a global acceptance network through its relationships with licensees, which 
are generally financial institutions. We do not directly issue Diners Club cards to consumers, but grant our licensees the 
right to issue Diners Club branded cards and/or provide card acceptance services. Our licensees pay us royalties for the 
right to use the Diners Club brand, which is our primary source of Diners Club revenues. We also earn revenue from 
providing various support services to our Diners Club licensees, including processing and settlement of cross-border 
transactions. We also provide a centralized service center and technological services to our licensees. 


When Diners Club cardholders use their cards outside the host country or territory of the issuing licensee, 
transactions are routed and settled over the Diners Club network through its centralized service center. In order to 
increase merchant acceptance in certain targeted countries and territories, we work with merchant acquirers to offer 
Diners Club and Discover acceptance to their merchants. These acquirers are granted licenses to market the Diners Club 
and Discover brands to existing and new merchants. As we continue to work toward achieving full card acceptance 
across our networks, Discover customers are using their cards at an increasing number of merchant and ATM locations 
that accept Diners Club and Discover cards around the world. Diners Club cardholders with cards issued by licensees 
outside of North America continue to use their cards on the Discover Network in North America and on the PULSE and 
Diners Club networks in their card-issuing territory and abroad. 


Network Partners Business 


We have agreements with a number of financial institutions, networks or network alliances, and commercial 
service providers for issuance of products or processing of payments on the Discover Global Network (i.e. Discover 
Network, PULSE and Diners Club). We refer to these financial institutions, networks and commercial service providers as 
“Network Partners.” We may earn merchant discount and acquirer assessments net of issuer fees paid, in addition to 
other fees, for processing transactions for Network Partners. We also leverage our payments infrastructure in other 
ways, such as business-to-business payment processing. 


Our Network Partners business is comprised of network-to-network partners (“Network Alliances”), technology- 
enabled partners and our commercial payments network. Network Alliances allow Discover-enabled cards to be used at 
other networks’ participating merchants and allow other networks’ participating issuers’ cards to be used at Discover 
Network merchants. Our commercial payments network facilitates transactions and business-to-business payments 
between buyers and suppliers using the existing payment infrastructure of Discover Network. 


The following chart shows an example of a Network Partners transaction cycle: 
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*This is a simplified illustration of a typical credit card transaction. It does not reflect certain operations and assessment fees, cash or balance transfer transactions, authorizations, 
disputes or other specifics. 


The discussion below provides additional detail concerning the supporting functions of our two segments. The 
credit card, student loan, personal loan, home equity loan and deposit products issued through our Direct Banking 
segment require significant investments in consumer portfolio risk management, marketing, customer service and related 
technology, whereas the operation of our Payment Services business requires that we invest in the technology to manage 
risk and service network partners, merchants and merchant acquirer relationships. 


Credit Risk Management 


Credit risk management is a critical component of our management and growth strategy. Credit risk refers to the 
risk of loss arising from borrower default when borrowers are unable or unwilling to meet their financial obligations to 
us. Our credit risk arising from consumer lending products is generally highly diversified across millions of accounts 
without significant individual exposures. We manage credit risk primarily based on customer segments and product 
types. See “— Risk Management” for more information regarding how we define and manage our credit and other 
risks. 


Account Acquisition (New Customers) 


We acquire new credit card customers through direct mail, internet, media advertising, merchant or partner 
relationships, or through unsolicited individual applications. We also acquire new student loan, personal loan and 
home equity loan customers through similar channels. In all cases we have a rigorous process for screening applicants. 


To identify credit-worthy prospective customers, our credit risk management and marketing teams use proprietary 
analytical tools to match our product offerings with customer needs. We consider the prospective customer's financial 
stability, as well as ability and willingness to pay. 


We assess the creditworthiness of each consumer loan applicant through evaluating an applicant's credit 
information provided by credit bureaus and information from other sources. The assessment is performed using our 
credit scoring systems, both externally developed and proprietary. For our unsecured lending products, we also use 
experienced credit underwriters to supplement our automated decision-making processes. For our home equity 
products, experienced credit underwriters must review and approve each application. 


Upon approval of a customer's application for one of our lending products, we assign a specific annual 
percentage rate using an analytically driven pricing framework that simultaneously provides competitive pricing for 
customers and seeks fo maximize revenue on a risk-adjusted basis. For our credit card loans, we also assign a credit 
line based on risk level and expected return. 


Portfolio Management (Existing Customers) 


The revolving nature of our credit card loans requires that we regularly assess the credit risk exposure of such 
accounts. This assessment uses the individual’s Discover account performance information as well as information from 
credit bureaus. We utilize statistical evaluation models to support the measurement and management of credit risk. At 
the individual customer level, we use custom risk models together with generic industry models as an integral part of the 
credit decision-making process. Depending on the duration of the customer’s account, risk profile and other 
performance metrics, the account may be subject to a range of account management treatments, including transaction 
authorization limits and increases or decreases on credit limits. 


Customer Assistance 


We provide our customers with a variety of tools to proactively manage their accounts, including email, text 
message and push reminders and a website dedicated to customer education, as further discussed under the heading 
“— Customer Service.” These tools are designed to limit a customer’s risk of becoming delinquent. When a customer's 
account becomes delinquent or is at risk of becoming delinquent, we employ a variety of strategies to assist customers 
in returning to current status on their accounts. 


All monthly billing statements of accounts with past due amounts include a request for payment of such amounts. 
Customer assistance personnel generally initiate contact with customers within 30 days after any portion of their 
balance becomes past due. The nature and the timing of the initial contact are determined by a review of the customer's 
prior account activity and payment habits. 


We reevaluate our collection efforts, and consider the implementation of other techniques, as a customer 
becomes increasingly delinquent. We limit our exposure to delinquencies through controls within our process for 
authorizing transactions and credit limits and criteria-based account suspension and revocation. In situations involving 
customers with financial difficulties, we may enter into arrangements to extend or otherwise change payment schedules, 
lower interest rates and/or waive fees to aid customers in returning to current status on their obligations to us. For more 
information see Note 4: Loan Receivables to our consolidated financial statements. 


Marketing 


Our marketing group works closely with credit risk management to provide key functions, including product 
development, management of our Cashback Bonus and other rewards programs, protection product management, and 
brand and advertising management, to acquire new customers and enhance our relationships with existing customers. 


Product Development 


In order to attract and retain customers and merchants, we continue to develop new programs, features and 
benefits and market them through a variety of channels, including television, radio, mail and digital. Marketing efforts 
may promote no annual fee, Cashback Bonus, FICO Credit Score for free, Freeze it, Social Security Number Alerts, 
New Account Alerts, balance transfer offers and other rewards programs. Through the development of a large prospect 
database, use of credit bureau data and use of a customer contact strategy and management system, we continuously 
develop our modeling and customer engagement capabilities, which helps optimize product, pricing and channel 
selection. 


Rewards / Cashback Bonus 


Our cardmembers use several card products, all with no annual fee, that allow them to earn their rewards based 
on their spend, which can be redeemed in any amount at any time, in general as set forth below. 


¢ Discover it card offers 5% Cashback Bonus in categories that change each quarter up to a quarterly maximum 
and 1% Cashback Bonus on all other purchases. 


¢ Discover it Chrome card offers 2% Cashback Bonus at gas stations and restaurants on up to $1,000 in 
combined purchases each quarter and 1% Cashback Bonus on all other purchases. 


¢ Discover it Miles card offers 1.5 miles for every dollar spent on purchases. 


¢ Discover it Business card offers 1.5% Cashback Bonus on all purchases. 


¢ Discover More card, which we no longer offer for new accounts, offers 5% Cashback Bonus in categories that 
change each quarter up to a quarterly maximum. Customers earn .25% Cashback Bonus on their first $3,000 
on all other annual purchases and on all warehouse purchases, and 1% Cashback Bonus on purchases over 


$3,000. 


Protection Products 


We currently sell an identity theft protection product, and we service and maintain existing enrollments of the 
payment and wallet protection products detailed below for our credit card customers. 


¢ — Identity Theft Protection. The identity theft monitoring product includes an initial credit report, credit bureau 
report monitoring at the three major credit bureaus, prompt alerts to key changes to credit bureau files that 
help customers spot possible identity theft quickly, internet surveillance to monitor multiple credit and debit card 
numbers and social security numbers on suspicious websites, identity theft insurance of $1,000,000 to cover 
certain out-of-pocket expenses due to identity theft, and access to knowledgeable professionals who can help 
resolve issues. 


¢ Payment Protection. This product allows customers to suspend their minimum payments due for up to two years, 
depending on the qualifying event and product level, when certain qualifying life events occur. While on 
benefit, customers have no minimum monthly payment, and are not charged interest, late fees or the fees for 
the product. This product covers a variety of different events, such as unemployment, disability, natural 
disasters or other life events, such as marriage or birth of a child. Depending on the product level and 
availability under state laws, outstanding balances up to $10,000 or $25,000, are cancelled in the event of 
death. 


¢ Wallet Protection. This product offers one-call convenience if a customer's wallet is lost or stolen, including 
requesting cancellation and replacement of the customer’s credit and debit cards, monitoring the customer’ s 
credit bureau reports at the three major credit bureaus for 180 days and alerting them to key changes to their 
credit files, and providing up to $100 to replace the customer’s wallet or purse. 


Brand and Advertising Management 


We maintain a full-service marketing department charged with delivering integrated mass and direct 
communications to foster customer engagement with our products and services. We also leverage strategic partnerships 
and sponsorship properties such as the NHL and the Big Ten Conference to help drive loan growth. Our brand team 
utilizes consumer insights and market intelligence to define our mass communication strategy, create multi-channel 
advertising messages and develop marketing partnerships with sponsorship properties. This work is performed in house 
as well as with a variety of external agencies and vendors. 


Customer Service 


Our credit card customers have the option to manage their accounts online via Discover.com, through Discover 
Mobile applications and by calling our U.S.-based customer service personnel. Our digital solutions offer a range of 
benefits, which may include: 


e Access to overall credit health tools such as Credit Scorecard, Freeze it, Social Security Number Alerts and 
New Account Alerts; 


© Customer service via multiple communication channels, including 24/7 customer service by telephone and 
messaging; and 

¢ Proactive notifications via email, text messaging and in-app messaging for monitoring transaction activity and 
account security. 


Our student loan, personal loan, home equity loan and deposit product customers can utilize our online account 
services fo manage their accounts and fo use interactive tools and calculators. 


Processing Services 


Our processing services cover four functional areas: card personalization, print/mail, remittance processing and 
document processing. Card personalization is responsible for the mailing of credit and debit cards for new accounts, 
replacements and reissues. Print/mail specializes in statement and letter printing and mailing. Remittance processing 
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handles account payments and check processing. Document processing handles hard-copy forms, including new 
account applications submitted through the mail. 


Fraud Prevention 


We monitor our customers’ accounts to help prevent, detect, investigate and resolve fraud. Our fraud prevention 
processes are designed to protect the security of cards, applications and accounts in a manner consistent with our 
customers’ needs to easily acquire and use our products. Prevention systems monitor the authorization of application 
information, verification of customer identity, sales, processing of convenience and balance transfer checks, and 
electronic transactions. 


Each credit and debit card transaction is subject to screening, authorization and approval through externally 
developed and proprietary POS decision systems and each transaction for a deposit account is subject to screening and 
approval through a dynamic transaction evaluation and scoring methodology. We use a variety of techniques that help 
identify and halt fraudulent transactions, including adaptive models, rules-based decision-making logic, report analysis, 
data integrity checks and manual account reviews. We manage accounts identified by the fraud detection system 
through technology that integrates fraud prevention and customer service. Strategies are subject to regular review and 
enhancement to enable us to respond quickly to changing conditions as well as to protect our customers and our 
business from emerging fraud activity. 


Discover Network Operations 


We support our merchants through a merchant acquiring model that includes direct relationships with large 
merchants in the United States and arrangements with merchant acquirers generally for small- and mid-size merchants. 
In addition to our U.S.-based merchant acceptance locations, Discover Network cards are accepted in a growing 
number of countries around the world on the Diners Club network, or through reciprocal acceptance arrangements 
made with international payment networks (i.e., Network Alliances). 


We maintain direct relationships with most of our large merchant accounts, which enables us to benefit from joint 
marketing programs and opportunities and to retain the entire discount revenue from the merchants. The terms of our 
direct merchant relationships are governed by merchant services agreements. These agreements are also accompanied 
by additional program documents that further define our network functionality and requirements, including operating 
regulations, technical specifications and dispute rules. To enable ongoing improvements in our network's functionality 
and in accordance with industry convention, we publish updates to our program documents on a semi-annual basis. 


Discover Network services the majority of its small- and mid-size merchant portfolios through third-party 
merchant acquirers to allow such acquirers to offer a comprehensive payments processing package to such merchants. 
Merchants also can apply to our merchant acquirer partners directly to accept Discover Network cards through the 
acquirers’ integrated payments solutions. Merchant acquirers provide merchants with consolidated servicing for 
Discover, Visa and MasterCard transactions, resulting in streamlined statements and customer service for merchants, 
and reduced costs for us. These acquirer partners also perform credit evaluations and screen applications against 
unacceptable business types and the Office of Foreign Asset Control Specifically Designated Nationals list. 


Discover Network operates systems and processes that seek to ensure data integrity, prevent fraud and ensure 
compliance with our operating regulations. Our systems evaluate incoming transaction activity to identify abnormalities 
that require investigation and fraud mitigation. Designated Discover Network personnel are responsible for validating 
compliance with our operating regulations and law, including enforcing our data security standards and prohibitions 
against illegal or otherwise unacceptable activities. Discover Network is a founding and current member of the Payment 
Card Industry Security Standards Council, LLC (the “Council”) and is working to expand the adoption of the Council’s 
security standards globally for merchants and service providers that store, transmit or process cardholder data. 


Technology 


We provide technology systems processing through a combination of owned and hosted data centers and the use 
of third-party vendors. These data centers support our payment networks, provide customers with access to their 
accounts and manage transaction authorizations, among other functions. Discover Network works with a number of 
vendors to maintain our connectivity in support of POS authorizations. This connectivity also enables merchants to 
receive timely payment for their Discover Network card transactions. 


Our approach to technology development and management involves both third-party and in-house resources. We 
use third-party vendors for basic technology services (e.g., cloud, telecommunications, hardware and operating systems) 
as well as for processing and other services for our direct banking and payment services businesses. We subject each 
vendor to a formal approval process, which includes among other things a security assessment, to ensure that the vendor 
can assist us in maintaining a cost-effective and reliable technology platform. We use our in-house resources to build, 
maintain and oversee some of our technology systems. We believe this approach enhances our operations and improves 
cost efficiencies. 


Seasonality 


In our credit card business, we experience fluctuations in transaction volumes and the level of loan receivables as 
a result of higher seasonal consumer spending and payment patterns around the winter holidays, summer vacations 
and back-to-school periods. In our student loan business, our loan disbursements peak at the beginning of a school’s 
academic semester or quarter. Although there is a seasonal impact to transaction volumes and the levels of credit card 
and student loan receivables, seasonal trends have not caused significant fluctuations in our results of operations or 
credit quality metrics between quarterly and annual periods. 


Revenues in our Diners Club business are generally higher in the first half of the year as a result of Diners Club’s 
tiered pricing system where licensees qualify for lower royalty rate tiers as cumulative volume grows during the course 
of the year. 


Competition 


We compete with other consumer financial services providers, including non-traditional providers such as 
financial technology firms and payment networks on the basis of a number of factors, including brand, reputation, 
customer service, product and service offerings, incentives, pricing and other terms. Our credit card business also 
competes on the basis of reward programs and merchant acceptance. We compete for accounts and utilization with 
cards issued by other financial institutions (including American Express, Bank of America, JPMorgan Chase, Capital 
One and Citi) and, to a lesser extent, businesses that issue their own private label cards or otherwise extend credit to 
their customers. In comparison to our largest credit card competitors, our strengths include cash rewards, conservative 
portfolio management and strong customer service. Competition based on rewards and other card features and benefits 
continues to be strong. Our student loan product competes for customers with Sallie Mae and Wells Fargo, as well as 
other lenders that offer private student loans. Our personal loan product competes for customers primarily with Citi, 
Wells Fargo, Goldman Sachs and non-traditional lenders, including financial technology firms and peer to peer 
lenders. Our home equity loan product faces competition primarily from traditional branch lending institutions and 
credit unions, as well as providers of cash-out refinance loans and home equity lines of credit. 


Although our student and personal loan receivables have increased, our credit card receivables continue to 
represent a majority of our receivables. The credit card business is highly competitive. Some of our competitors offer a 
wider variety of financial products than we do, which may currently position them better among customers who prefer 
to use a single financial institution to meet all of their financial needs. Some of our competitors enjoy greater financial 
resources, diversification and scale than we do, and are therefore able to invest more in initiatives and technology to 
attract and retain customers, such as advertising, targeted marketing, account acquisitions and pricing offerings in 
interest rates, annual fees, reward programs and low-priced balance transfer programs. In addition, some of our 
competitors have assets such as branch locations and co-brand relationships that may help them compete more 
effectively. Another competitive factor in the credit card business is the increasing use of debit cards as an alternative to 
credit cards for purchases. 


Because most domestically-issued credit cards, other than those issued on the American Express network, are 
issued on the Visa and MasterCard networks, most other card issuers benefit from the dominant market share of Visa 
and MasterCard. The former exclusionary rules of Visa and MasterCard limited our ability to attract merchants and 
credit and debit card issuers, contributing to Discover not being as widely accepted in the U.S. as Visa and 
MasterCard. Merchant acceptance of the Discover card has increased in the past several years, both in the number of 
merchants enabled for acceptance and the number of merchants actively accepting Discover. We continue to make 
investments in expanding Discover and Diners Club acceptance in key international markets where an acceptance gap 
exists. 


In our payment services business, we compete with other networks for volume and to attract network partners to 
issue credit, debit and prepaid cards on the Discover, PULSE and Diners Club networks. We generally compete on the 
basis of customization of services and various pricing strategies, including incentives and rebates. We also compete on 
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the basis of issuer fees, fees paid to networks (including switch fees), merchant acceptance, network functionality, 
customer perception of service quality, brand image, reputation and market share. The Diners Club and Discover 
networks’ primary competitors are Visa, MasterCard and American Express, and PULSE’s network competitors include 
Visa’s Interlink, MasterCard’s Maestro and First Data’s STAR. American Express is a particularly strong competitor to 
Diners Club as both cards target international business travelers. As the payments industry continues to evolve, we are 
also facing increasing competition from financial technology firms and alternative payment solutions, which leverage 
new technologies and a customer's existing deposit and credit card accounts and bank relationships to create payment 
or other fee-based solutions. 


In our direct-to-consumer deposits business, we have acquisition and servicing capabilities similar to other large 
direct banks, including Ally, American Express, Barclays, Capital One (360), Goldman Sachs, Synchrony and USAA. 
We compete with traditional banks and credit unions that source deposits through branch locations and direct 
channels. We seek to differentiate our deposit product offerings on the basis of brand reputation, digital experience, 
customer service and value. 


For more information regarding the nature of and the risks we face in connection with the competitive 
environment for our products and services, see “Risk Factors — Strategic Business Risk.” 


Intellectual Property 


We use a variety of methods, such as trademarks, patents, copyrights and trade secrets, to protect our intellectual 
property. We also place appropriate restrictions on our proprietary information to control access and prevent 
unauthorized disclosures. Our Discover, PULSE and Diners Club brands are important assets, and we take steps to 
protect the value of these assets and our reputation. 


Employees 


As of December 31, 2019, we employed approximately 17,200 individuals. 


Risk Management 


Our business exposes us to strategic, credit, market, liquidity, operational, compliance and legal risks. We use an 
enterprise-wide risk management framework to identify, measure, monitor, manage and report risks that affect or could 
affect the achievement of our strategic, financial and other objectives. 


Enterprise Risk Management Principles 


Our enterprise risk management philosophy is expressed through five key principles that guide our approach to 
risk management: Comprehensiveness, Accountability, Independence, Defined Risk Appetite and Transparency. 


Comprehensiveness 


We seek to maintain a comprehensive risk management framework for managing risk enterprise-wide, including 
policies, risk management processes, monitoring and testing, and reporting. Our framework is designed to be 
comprehensive with respect to our business units and their control and support functions, and across all risk types. 


Accountability 


We structure accountability across three lines of defense along the principles of risk management execution, 
oversight and independent validation. As the first line of defense, our business units seek to manage the risks to which 
they are exposed as a result of their activities, including those risks arising from activities that have been outsourced to 
third parties. The principles apply across all businesses and risk types and guide the definition of specific roles and 
responsibilities. 


Independence 


Our second and third lines of defense, which are comprised of risk and control functions, operate independent of 
the business units. The second line of defense includes our corporate risk management (“CRM”) department, which is 
led by our Chief Risk Officer (“CRO”), who is appointed by our Board of Directors. The CRM department sets risk 
management standards and policies that are designed to be consistent with the size and complexity of our business, 
industry practices and applicable legal and regulatory requirements. The CRO is accountable for providing our Board 
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of Directors and executive management with an independent perspective on: the risks to which we are exposed; how 
well management is identifying, assessing and managing risk; and the capabilities we have in place to manage risks 
across the enterprise. Our internal audit department, as the third line of defense, performs periodic, independent 
reviews and tests compliance with risk management policies, procedures and standards across the Company. It also 
periodically reviews the design and operating effectiveness of our risk management program and processes, including 
the independence and effectiveness of our CRM function, and reports the results to our Audit Committee of the Board of 
the Directors (“Audit Committee”) and, where appropriate, the Risk Oversight Committee of the Board of Directors 
(“Risk Oversight Committee”). 


Defined Risk Appetite 


We operate within a risk appetite framework approved by our Board of Directors, which guides an acceptable 
level of risk-taking, considering desired financial returns and other objectives. To that end, limits and escalation 
thresholds are set consistent with the risk appetite approved by our Board of Directors. 


Transparency 


We seek to provide transparency of exposures and outcomes, which is core to our risk culture. We provide this 
risk transparency through our risk committee structure and standardized processes for escalating issues and reporting. 
This is accomplished at several levels within the organization, including quarterly meetings held by our Risk Committee 
and quarterly reports to the Risk Oversight Committee and Audit Committee, as well as regular reporting to our Risk 
subcommittees commensurate with the needs of our businesses. Further, our CRO is a member of the Company's 
Executive Committee. 


Enterprise Risk Management Governance Structure 


Our governance structure is based on the principle that each line of business is responsible for managing risks 
inherent in its business with appropriate oversight from our senior management and Board of Directors. Various 
committees are in place to oversee the management of risks across our Company. We seek to apply operating 
principles consistently to each committee. These operating principles are detailed in committee charters, which are 
approved by the Risk Committee. Our banking subsidiaries have their own risk governance, compliance, auditing and 
other requirements. Our risk governance framework is designed such that bank-level risk governance requirements are 
satisfied as well. 


Board of Directors 


Our Board of Directors (i) approves certain risk management policies, (ii) approves our capital targets and goals, 
(iii) approves our risk appetite framework, (iv) monitors our strategic plan, (v) appoints our CRO and other risk 
governance function leaders, as appropriate, (vi) receives reports on any exceptions to the Enterprise Risk Management 
policy and (vii) receives and reviews regulatory examination reports. The Board of Directors receives reports from the 
Audit Committee and Risk Oversight Committee on risk management matters and from the Compensation and 
Leadership Development Committee on risks associated with compensation and leadership development. 


Risk Oversight Committee of our Board of Directors 


Our Risk Oversight Committee is responsible for overseeing our risk management policies and the operations of 
our enterprise-wide risk management framework and our capital planning, liquidity risk management and resolution 
planning activities. The Committee is responsible for (i) approving and periodically reviewing our risk management 
policies, (ii) overseeing the operation of our policies and procedures for establishing our risk management governance, 
risk management procedures and risk-control infrastructure, (iii) overseeing the operation of processes and systems for 
implementing and monitoring compliance with such policies and procedures, (iv) reviewing and making 
recommendations to the Board of Directors, as appropriate, regarding the Company’s risk management framework, key 
risk management policies and the Company’s risk appetite and tolerance, (v) receiving and reviewing regular reports 
from our CRO on risk management deficiencies and emerging risks, the status of and changes to risk exposures, 
policies, procedures and practices, and the steps management has taken to monitor and control risk exposures, (vi) 
receiving reports on compliance with our risk appetite and limit structure and risk management policies, procedures and 
controls, (vii) overseeing capital planning, liquidity risk management and resolution planning related activities, and (viii) 
sharing information, liaising and meeting in joint session with the Audit Committee (which it may do through the Chairs 
of the Committees) as necessary or desirable to help ensure that the committees have received the information necessary 
to permit them to fulfill their duties and responsibilities with respect to oversight of risk management matters. 
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Audit Committee of our Board of Directors 


With respect to the enterprise risk management framework, our Audit Committe is responsible for the following: 
(i) discussing policies with respect to risk assessment and management, (ii) receiving and reviewing reports from our 
CRO and other members of management as the Committee deems appropriate on the guidelines and policies for 
assessing and managing our exposure to risks, the corporation’s major financial risk exposures and the steps 
management has taken to monitor and control such exposures, and (iii) sharing information and liaising with the Risk 
Oversight Committee as necessary or desirable to help ensure that the committees have received the information 
necessary to permit them to fulfill their duties and responsibilities with respect to oversight of risk management matters. 


Compensation and Leadership Development Committee of our Board of Directors 


Our Compensation and Leadership Development Committee is responsible for overseeing risk management 
associated with the Company’s compensation and leadership development practices. The Committee receives reporting 
regarding the Company’s compensation practices and evaluates whether these practices encourage excessive risk- 
taking. As a part of its reviews, the Committee considers input from our CRO and takes into account risk outcomes. The 
Compensation and Leadership Development Committee receives reporting regarding talent management practices and 
evaluates risks associated with leadership development and succession planning. 


Risk Committee 


Our Risk Committee is an executive management-level committee that establishes a comprehensive enterprise risk 
management program, which includes (i) providing a regular forum for representatives of our different functional 
groups to identify and discuss key risk issues and to recommend to senior management actions that should be taken to 
manage the level of risk taken by the business lines, (ii) establishing and overseeing an enterprise-wide approach to risk 
management through the development of our Enterprise Risk Management Policy and the associated oversight 
framework for the identification, measurement, monitoring, management and reporting of enterprise risk, (iii) 
communicating our risk appetite and philosophy, including establishing limits and thresholds for managing enterprise- 
wide risks, and (iv) reviewing, on a periodic basis, our aggregate enterprise-wide risk exposures and the effectiveness 
of risk identification, measurement, monitoring, management and reporting policies and procedures, and related 
controls within the lines of business. 


Our Risk Committee has formed and designated a number of committees to assist it in carrying out its 
responsibilities. These committees, made up of representatives from senior levels of management, escalate issues to our 
Risk Committee as guided by escalation thresholds. These risk management committees include the Discover Bank Credit 
Committee, Asset/Liability Management Committees (Discover Financial Services and Discover Bank), the Counterparty 
Credit Committee, the New Initiatives Committee, the Operational Risk Committee, the Capital Planning Committee, the 
Compliance Committee, the Information Security Executive Committee and the Human Resources Risk Committee. 


Chief Executive Officer 


The Chief Executive Officer (“CEO”) is ultimately responsible for risk management within our Company. In that 
capacity, the CEO establishes a risk management culture throughout the Company and ensures that businesses operate 
in accordance with this risk culture. 


Business Unit Heads 


Our business unit heads are responsible for managing risk associated with pursuit of their strategic, financial and 
other business objectives. Business unit heads are responsible for (i) complying with all risk limits and risk policies, (ii) 
identifying risks and implementing appropriate controls, (iii) explicitly considering risk when developing strategic plans, 
budgets and new products, (iv) implementing appropriate controls when pursuing business strategies and objectives, (v) 
ensuring business units implement business unit processes, controls and monitoring to support corporate model risk 
management standards such as documentation standards and reporting standards, (vi) coordinating with CRM to 
produce relevant, sufficient, accurate and timely risk reporting that is consistent with the processes and methodology 
established by CRM, (vii) ensuring sufficient financial resources and qualified personnel are deployed to control the risks 
inherent in the business activities, and (viii) designating, in consultation with the CRO, a Business Risk Officer fo assist 
with the above and to perform the specific duties described below. 


Business Risk Officers work in conjunction with the business unit head to implement a business risk management 
program that satisfies business unit needs and adheres to corporate policy, standards and risk architecture. 
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Chief Risk Officer 


As a member of the Company's senior management team, the CRO chairs our Risk Committee. In addition, the 
CRO has oversight responsibility to establish the CRM function with capabilities to exercise its mandate across all risk 
categories. Our CRO reports directly to our Risk Oversight Committee and administratively to the CEO. Our CRO 
provides an independent view on the key risks to which our Company is exposed to our Risk Committee, our Audit 
Committee, our Risk Oversight Committee and our Board of Directors. 


Corporate Risk Management 


The CRM department is led by the CRO and supports business units by providing objective oversight of our risk 
profile to help ensure that risks are managed, aggregated and reported to our Risk Committee, our Risk Oversight 
Committee and our Audit Committee. The CRM department participates in our Risk Committee and sub-committee 
meetings to provide an enterprise-wide perspective on risk, governance matters, policies and risk thresholds. The CRM 
department is comprised of enterprise, operational, consumer credit, counterparty credit, market, liquidity, compliance, 
Bank Secrecy Act/anti-money laundering, third-party, business technology, model, information security and insurance 
risk functions, each of which manages the risks associated with their respective area. 


Credit Risk Management 


Credit Risk Management is responsible for (i) developing, validating and implementing credit policy criteria and 
predictive loan origination and servicing models in order to optimize the profitability of Company lending activities, (ii) 
ensuring adherence to our credit risk policies and approval limits, and that departmental policies, procedures, and 
internal controls are consistent with the standards defined by the Company, (iii) ensuring that we manage credit risk 
ae approved limits, and (iv) monitoring performance for both new and existing consumer loan products and 
portfolios. 


Law Department 


The law department plays a significant role in managing our legal risk by, among other things, identifying, 
interpreting and advising on legal and regulatory risks. The CRM department collaborates and coordinates closely with 
other risk and control functions in exercising its oversight responsibilities, in particular with the law department. Our law 
department participates in meetings of the Risk Committee and the sub-committees of the Risk Committee in order to 
advise on legal risks and to inform the committees of any relevant legislative and regulatory developments. 


Internal Audit Department 


Our internal audit department performs periodic, independent reviews and testing of compliance with risk 
management policies and standards across the Company, as well as assessments of the design and operating 
effectiveness of these policies and standards. The internal audit department also validates that risk management controls 
are functioning as intended by reviewing and evaluating the design and operating effectiveness of the CRM program 
and processes, including the independence and effectiveness of the CRM function. The results of such reviews are 
reported to our Audit Committee. 


Risk Categories 


We are exposed to a broad set of risks in the course of our business activities due to both internal and external 
factors, which we segment into six major risk categories. The first five are defined to be broadly consistent with 
guidance published by the Federal Reserve and the Basel Committee on Banking Supervision (“BCBS”): credit, market, 
liquidity, operational, compliance and legal risk. We recognize the sixth, strategic risk, as a separate risk category. We 
evaluate the potential impact of a risk event on the Company by assessing the financial impact, the impact to our 
reputation, the legal and regulatory impact, and the client/customer impact. In addition, we have established various 
policies to help govern these risks. 


Credit Risk 


Our credit risk arises from the potential that a borrower or counterparty will fail to perform on an obligation. Our 
credit risk includes consumer credit risk and counterparty credit risk. Consumer credit risk is primarily incurred by 
Discover Bank through the issuance of (i) unsecured credit including credit cards, student loans and personal loans and 
(ii) secured credit including deposit secured credit cards and home equity loans. Counterparty credit risk is incurred 
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through a number of activities including settlement, certain marketing programs, treasury and asset/liability 
management, network incentive programs, guarantors, vendor relationships and insurers. 


Market Risk 


Market risk is the risk to our financial condition resulting from adverse movements in market rates or prices, such 
as interest rates, foreign exchange rates, credit spreads or equity prices. Given the nature of our business activities, we 
are exposed to various types of market risk; in particular interest rate risk, foreign exchange risk and other risks that 
arise through the management of our investment portfolio. Interest rate risk is more significant relative to other market 
risk exposures and results from potential mismatches in the repricing term of assets and liabilities (yield curve risk) and 
volatility in reference rates used fo reprice floating-rate structures (basis risk). Foreign exchange risk is primarily 
incurred through exposure to currency movements across a variety of business activities and is derived, specifically, 
from the timing differences between transaction authorizations and settlement. 


Liquidity Risk 
Liquidity risk is the risk that we will be unable to meet our obligations as they become due because of an inability 


to liquidate assets or obtain adequate funding, or an inability to easily unwind or offset specific exposures without 
significantly lowering market prices because of inadequate market depth or market disruptions. 


Operational Risk 


Operational risk is defined as the risk of loss resulting from inadequate or failed internal processes, people and 
systems or from external events. Operational risk is inherent in all our businesses. Operational risk categories 
incorporate all of the operational loss event-type categories set forth by the BCBS, which include the following: (i) 
internal fraud, (ii) external fraud, (iii) employment practices and workplace safety, (iv) clients, products and business 
practices, (v) damage to physical assets, (vi) business disruption and system failures, and (vii) execution, delivery and 
process management. 


Compliance Risk 


Compliance risk is the operational risk of legal or regulatory sanctions, financial loss or damage to reputation 
resulting from failure to comply with laws, regulations, rules, other regulatory requirements, or codes of conduct and 
other standards of self-regulatory organizations applicable to us. Compliance risk exposures are actively and primarily 
managed by our business units in conjunction with our compliance department. Our compliance program governs the 
management of compliance risk and includes oversight by our Risk Committee and Compliance Committee. 


Legal Risk 


Legal risk arises from the potential that unenforceable contracts, lawsuits or adverse judgments can disrupt or 
otherwise negatively affect our operations or condition. These risks are inherent in all of our businesses. Legal risk 
exposures are primarily managed by our business units in conjunction with our law department. Our Risk Committee 
and Compliance Committee oversee our legal risk management. Specifically, the law department is responsible for 
providing advice, interpreting and identifying developments regarding laws, regulations, regulatory guidance and 
litigation, and setting standards for communicating relevant changes to corporate compliance, the business and internal 
audit. The law department also identifies and communicates legal risk associated with new products and business 
practices. 


Strategic Risk 


Strategic risk is the risk that our strategies and the execution of those strategies do not produce the desired 
outcome, resulting in a negative impact on our enterprise value. This risk can be driven by internal and external factors, 
including (i) our business model, market position, selection of strategies and execution of those strategies and (i) 
competitor strategies, emergence of new competitors, emergence of new technologies, changing consumer preferences 
or other market factors. 


Our Risk Committee actively manages strategic risk through the development, implementation and oversight of 


our business strategies, including the development of budgets and business plans. Our business units take on and are 
accountable for managing strategic risk in pursuit of their objectives. 
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Enterprise Risk Management Framework 


Our enterprise risk management principles are executed through a risk management framework that is based 
upon industry standards for managing risk and controls. While the detailed activities vary by risk type, there are 
common process elements that apply across risk types. We seek to apply these elements consistently in the interest of 
effective and efficient risk management. This framework seeks to link risk processes and infrastructure with the 
appropriate risk oversight to create a risk management structure that raises risk awareness, reduces impact of potential 
risk events, improves business decision-making and increases operational efficiency. 


Risk Identification 


We seek to identify potential exposures that could adversely affect our ability to successfully implement strategies 
and achieve objectives. To ensure that the full scale and scope of risk exposures from firm-wide activities are identified, 
we seek fo identify risk exposures based on (i) significant enterprise-level risks that are strategic, systemic, or emerging 
in nature, (ii) granular risk exposures from on-balance sheet and off-balance sheet positions, including concentrations, 
and (iii) risk exposures from initiatives focused on new, expanded, customized, or modified products, services, and 
processes. 


Risk exposures identified through these three approaches are consolidated to create a comprehensive risk 
inventory. This inventory is leveraged by a number of processes within the Company including stress scenario design 
and stress testing, capital planning, risk appetite setting and risk modeling. The risk inventory is reviewed and approved 
at least annually by the Risk Committee while the sub-committees review the risks mapped to the relevant risk categories 
for transparency and comprehensive coverage of risk exposures. 


Risk Measurement 


Our risk measurement process seeks fo ensure that the identified risk exposures are appropriately assessed. Risk 
measurement techniques appropriate to the risk category, including econometric modeling, statistical analysis, peer 
benchmarking and qualitative assessments, are employed to measure our material risk exposures. 


Risk Monitoring 


Our risks are monitored through an integrated monitoring framework consisting of risk appetite metrics and key 
risk indicators (“KRIs”). These metrics are established to monitor changes in our risk exposures and external 
environment. Risk appetite metrics are used to monitor the overall risk profile of the Company by setting risk boundaries 
and expectations through quantitative limits and qualitative expressions. We use KRls to monitor our risk profile through 
direct or indirect alignment with the risk appetite limits. 


These metrics enable monitoring of risk by business management and by measuring risk and performance data 
against risk appetite and KRI escalation thresholds that are updated periodically. Escalation procedures are in place to 
notify the appropriate governance committees in the event of any actual risk limit breaches or potential upcoming 
breaches. 


Risk Management 


We have policies and a defined governance structure in place to manage risks. In the event of a risk exposure 
exceeding established thresholds, management determines appropriate response actions. Responses, which may be 
taken by the Board of Directors, the Risk Oversight Committee, the Audit Committee, the Risk Committee, sub- 
committees or the CRO, or business units, may include (i) actions to directly mitigate or resolve risk, (ii) actions to 
terminate any activities resulting in an undesired or unintended risk position, or (iii) actions to prevent, avoid, modify, 
share or accept a risk position (or activity prior to its occurrence). 


Risk Reporting 


As the constituents primarily responsible for proactively managing the risks to which they are exposed, our 
business units and risk and control functions periodically report to the governance committees. The CRM function is 
responsible for independent reporting on risk matters to various constituencies across the Company on a periodic basis. 
The CRM department periodically provides risk management reporting to the Risk Committee, the Audit Committee, the 
Risk Oversight Committee and the Board of Directors. 
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Stress Testing 


We use stress testing to better understand the range of potential risks and their impacts to which the Company is 
exposed. A stress testing framework is employed to provide a comprehensive, integrated and forward-looking 
assessment of material risks and vulnerabilities. Stress test results provide information for business strategy, risk appetite 
setting, and decisions related to capital actions, contingency capital plans, liquidity buffer, contingency funding plans 
and balance sheet positioning. Our stress testing framework utilizes a risk inventory, which covers our risk exposures 
across our defined risk categories. The risk inventory provides a comprehensive view of our vulnerabilities capturing 
current and emerging risks from management's view, granular risks relevant to business units and emerging risks 
associated with new initiatives. 


Risk Management Review of Compensation 


We believe in a pay for performance philosophy, which considers performance across the Company, business 
segments and individual performance, as appropriate, as well as the long-term interests of our shareholders and the 
safety and soundness of the Company. We design compensation to be competitive relative to our peers to attract, retain 
and motivate our employees. In addition to being competitive in the markets in which we compete for talent and 
encouraging employees to achieve objectives set out by our management, our compensation programs are designed to 
balance an appropriate mix of compensation components fo align the interests of employees with the long-term interests 
of shareholders and the safety and soundness of the Company. 


The design and administration of our compensation programs provide incentives that seek to appropriately 
balance risk and financial results in a manner that does not incentivize employees to take imprudent risks, is compatible 
with effective controls and enterprise-wide risk management, and is supported by strong corporate governance, 
including oversight by our Board of Directors and the Compensation and Leadership Development Committee of our 
Board of Directors. 


Risk Appetite and Strategic Limit Structure 


Risk appetite is defined as the aggregate level and the type of risks we are willing to accept or avoid in order to 
achieve our strategic objectives. Risk appetite expressions are consistent with the Company's aspirations, mission 
statement and core values, and also serve as tools to preclude business activities that could have a negative impact on 
our reputation. 


Risk appetite is expressed through both quantitative limits and qualitative expressions to recognize a range of 
possible outcomes and to help set boundaries for proactive management of risks. Risk appetite measures take into 
account the risk profile of the businesses, the external macroeconomic environment and stakeholder views, including 
those of shareholders, regulators, ratings agencies and customers. These limits and expressions are revised at least 
annually or as warranted by changes in business strategy, risk profile and external environment. 


Management and our CRM department monitor approved limits and escalation triggers to ensure that the 
business is operating within the approved risk appetite. Risk limits are monitored and reported on to various risk sub- 
committees, the Risk Committee and our Board of Directors, as appropriate. Through ongoing monitoring of risk 
exposures, management seeks to be able to identify appropriate risk response and mitigation strategies in order to 
react dynamically to changing conditions. 


Capital Planning 


Risk exposures identified through the risk identification process across risk categories and risk types are 
consolidated to create a comprehensive risk inventory. This inventory is leveraged by a number of processes within the 
Company including stress scenario design, capital planning, risk appetite setting and risk modeling. The risk inventory is 
reviewed and approved at least annually by the Capital Planning Committee along with the Risk Committee and sub- 
committees fo ensure transparency and comprehensive coverage of risk exposures. Our capital planning and 
management framework encompasses forecasting capital levels, establishing capital targets, monitoring capital 
adequacy against targets, maintaining appropriate contingency capital plans and identifying strategic options to deploy 
excess capital. 
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Supervision and Regulation 
General 


Our operations are subject to extensive regulation, supervision and examination under U.S. federal, state and 
foreign laws and regulations. As a bank holding company under the Bank Holding Company Act of 1956 and a 
financial holding company under the Gramm-Leach-Bliley Act, we are subject fo the supervision, examination and 
regulation of the Federal Reserve. As a large provider of consumer financial services, we are subject to the supervision, 
examination and regulation of the Consumer Financial Protection Bureau (the “CFPB”). 


We operate two banking subsidiaries, each of which is in the United States. Discover Bank, our main banking 
subsidiary, offers credit card loans, student loans, personal loans and home equity loans as well as certificates of 
deposit, savings and checking accounts and other types of deposit accounts. Discover Bank is chartered and regulated 
by the Office of the Delaware State Bank Commissioner (the “Delaware Commissioner”), and is also regulated by the 
FDIC, which insures its deposits up to applicable limits and serves as the bank’s primary federal banking regulator. Our 
other bank, Bank of New Castle, is also chartered and regulated by the Delaware Commissioner and insured and 
regulated by the FDIC. 


Bank Holding Company Regulation 


Permissible activities for a bank holding company include owning a bank as well as those activities that are so 
closely related to banking as to be a proper incident thereto, such as consumer lending and other activities that have 
been approved by the Federal Reserve by regulation or order. Certain servicing activities are also permissible for a 
bank holding company if conducted for or on behalf of the bank holding company or any of its affiliates. Impermissible 
activities for bank holding companies include non-financial activities that are related to commerce such as 
manufacturing or retail sales of non-financial products. 


A financial holding company and the non-bank companies under its control are permitted to engage in activities 
considered financial in nature, incidental to financial activities, or complementary to financial activities, if the Federal 
Reserve determines that such activities pose no risk to the safety or soundness of depository institutions or the financial 
system in general. Being a financial holding company under the Gramm-Leach-Bliley Act requires that the depository 
institutions that we control meet certain criteria, including capital, management and Community Reinvestment Act 
requirements. In addition, under the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank 
Act”) we are required to meet certain capital and management criteria to maintain our status as a financial holding 
company. Failure to meet the criteria for financial holding company status results in restrictions on new financial 
activities or acquisitions and could require discontinuance of existing activities that are not generally permissible for 
bank holding companies. 


Federal Reserve regulations and the Federal Deposit Insurance Act (the “FDIA”), as amended by the Dodd-Frank 
Act, require that bank holding companies serve as a source of strength to each subsidiary bank and commit resources 
to support each subsidiary bank. This support may be required at times when a bank holding company may not be 
able to provide such support without adversely affecting its ability to meet other obligations. 


The Dodd-Frank Act addresses risks to the economy and the payments system, especially those posed by large 
systemically significant financial firms. The Economic Growth, Regulatory Relief, and Consumer Protection Act 
(“EGRRCPA”) amended the Dodd-Frank Act by raising the asset size thresholds for certain enhanced prudential 
standards. Under the amended statute, the Federal Reserve is authorized to impose certain enhanced prudential 
standards on bank holding companies with total assets of at least $100 billion, including Discover, only after issuing a 
new regulation or order based on a risk-based determination. In October 2019, the federal banking regulators 
approved final rules that tailor the existing regulatory requirements related to capital, liquidity and enhanced prudential 
standards to an institution’s risk and complexity profile for banking institutions with total consolidated assets of $100 
billion or more. Under the final rules, Discover is considered a Category IV institution and therefore subject to the least 
stringent category of enhanced prudential standards for bank holding companies with at least $100 billion in total 
assets. Among other things, Discover is required to submit to supervisory stress tests every other year rather than 
annually, is no longer subject to regulations requiring Discover to submit the results of company-run capital stress tests, 
and is no longer subject to the liquidity coverage ratio. Discover is however still required to submit annual capital plans 
to the Federal Reserve and remains subject to other core components of the enhanced prudential standards rules, such 
as risk-management and risk committee requirements and liquidity risk management regulations. The final rules became 
effective December 31, 2019. 
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Discover is required to submit a capital plan to the Federal Reserve and participate in its 2020 Comprehensive 
Capital Analysis and Review (“CCAR”) stress tests. Despite not being subject to the CCAR process in 2019, Discover 
was still required to prepare and submit a capital plan that was approved by its Board of Directors, which contained 
planned capital distributions for the period from July 1, 2019 to June 30, 2020 based on a formula that was largely 
based on results from the Federal Reserve’s 2018 CCAR stress test. 


Beginning in 2020, Discover is subject to the Federal Reserve’s new supervisory rating system for large financial 
institutions (“LFl Rating System”). The LFl Rating System is intended to align more closely with the Federal Reserve's 
current supervisory programs for large financial institutions, enhance the clarity and consistency of supervisory 
assessments, and provide greater transparency regarding the consequences of a given rating. Under the LFI Rating 
System, the Federal Reserve will evaluate and assign ratings for the following three components: capital planning and 
positions; liquidity risk management and positions; and governance and controls. Unlike the prior supervisory rating 
system, the LFl Rating System does not include an overall composite rating. An institution subject to the LFI Rating 
System, such as Discover, would not be considered “well managed” under applicable regulations if it is assigned a 
deficient rating in any one component, which could be a barrier for seeking the Federal Reserve's approval to engage 
in new or expansionary activities. 


Regulatory and supervisory developments, findings and ratings could negatively impact our business strategies or 
require us to: limit or change our business practices, restructure our products in ways that we may not currently 
anticipate, limit our product offerings, invest more management time and resources in compliance efforts, limit the fees 
we can charge for services or limit our ability to pursue certain business opportunities and obtain related required 
regulatory approvals. For additional information regarding bank regulatory limitations on acquisitions and investments, 
see “— Acquisitions and Investments.” See Note 19: Litigation and Regulatory Matters to our consolidated financial 
statements for more information on recent matters affecting Discover. Regulatory developments could also influence our 
strategies, impact the value of our assets, or otherwise adversely affect our businesses. For more information regarding 
the regulatory environment and developments under the Dodd-Frank Act, see “Management's Discussion and Analysis 
of Financial Condition and Results of Operations — Regulatory Environment and Developments” and “Risk Factors.” 


Capital, Dividends and Share Repurchases 


We, Discover Bank and Bank of New Castle are subject to capital adequacy guidelines adopted by federal 
banking regulators, which include maintaining minimum capital and leverage ratios for capital adequacy and higher 
ratios to be deemed “well-capitalized” for other regulatory purposes. We and our subsidiary banks are each required 
to maintain Tier 1 and total capital equal to at least 6% and 8% of our total risk-weighted assets, respectively. We and 
our subsidiary banks are also required to maintain a minimum “leverage ratio” (Tier 1 capital to adjusted total assets) 
of 4% and a common equity Tier 1 capital ratio (common equity Tier 1 capital to total risk-weighted assets) of 4.5%. 
Further, under the Federal Reserve's current capital plan requirements, Discover Financial Services is required to 
demonstrate that under stress scenarios we will maintain each of the minimum capital ratios on a pro-forma basis 
throughout the nine-quarter planning horizon. 


In addition to the supervisory minimum levels of capital described above, Federal Reserve rules applicable to 
Discover Financial Services require maintenance of the following minimum capital ratios to be considered “well- 
capitalized” for certain purposes under Regulation Y (12 CFR 225): (i) a Tier 1 risk-based capital ratio of 6% and (ii) a 
total risk-based capital ratio of 10%. Our banking subsidiaries are required by the FDIC’s Prompt Corrective Action 
rules to maintain the following minimum capital ratios to be considered “well-capitalized”: (i) a common equity Tier 1 
capital ratio of 6.5%; (ii) a Tier 1 risk-based capital ratio of 8%; (iii) a total risk-based capital ratio of 10%; and (iv) a 
Tier 1 leverage ratio of 5%. At December 31, 2019, Discover Financial Services met all requirements to be deemed 
“well-capitalized” pursuant to the applicable regulations. For related information regarding our bank subsidiaries see 
“— FDIA” below. 


There are various federal and state law limitations on the extent to which our banking subsidiaries can provide 
funds to us through dividends, loans or otherwise. These limitations include minimum regulatory capital requirements, 
federal and state banking law requirements concerning the payment of dividends out of net profits or surplus, affiliate 
transaction limits and general federal and state regulatory oversight to prevent unsafe or unsound practices. In general, 
federal and applicable state banking laws prohibit, without first obtaining regulatory approval, insured depository 
institutions, such as our banking subsidiaries, from making dividend distributions if such distributions are not paid out of 
available earnings or would cause the institution to fail to meet applicable capital adequacy standards. For more 
information, see “— FDIA” below. 
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Additionally, we are subject to regulatory requirements imposed by the Federal Reserve as part of its stress testing 
framework and its CCAR program. As discussed above, in 2019 Discover was notified that it was not required to 
participate in CCAR or submit to supervisory stress tests for the 2019 stress test cycle. However, Discover’s capital 
distributions for the period between July 1, 2019 and June 30, 2020 are limited based on a formula that is largely 
based on results from the Federal Reserve’s 2018 supervisory stress test. Discover is required to submit a capital plan to 
the Federal Reserve and participate in the 2020 CCAR stress tests. Therefore, Discover’s capital distributions during the 
period between July 1, 2020 and June 30, 2021 will be subject to regulatory constraints that are based on the results of 
the 2020 supervisory stress tests. 


For more information, including additional conditions and limits on our ability to pay dividends and repurchase 
our stock, see “— Bank Holding Company Regulation,” “Risk Factors — Credit, Market and Liquidity Risk — We may 
be limited in our ability to pay dividends on and repurchase our stock” and “— We are a holding company and 
depend on payments from our subsidiaries,” “Management's Discussion and Analysis of Financial Condition and 
Results of Operations — Liquidity and Capital Resources — Capital” and Note 17: Capital Adequacy to our 
consolidated financial statements. 


FDIA 


The FDIA imposes various requirements on insured depository institutions. For example, the FDIA requires, 
among other things, the federal banking agencies to take “prompt corrective action” in respect of depository institutions 
that do not meet minimum capital requirements. The FDIA sets forth the following five capital tiers: “well-capitalized,” 
“adequately capitalized,” “undercapitalized,” “significantly undercapitalized” and “critically undercapitalized.” A 
depository institution’s capital tier will depend upon how its capital levels compare with various relevant capital 
measures and certain other factors that are established by regulation. At December 31, 2019, Discover Bank and Bank 
of New Castle met all applicable requirements to be deemed “well-capitalized.” 


The FDIA also prohibits any depository institution from making any capital distributions (including payment of a 
dividend) or paying any management fee to its parent holding company if the depository institution would thereafter be 
“undercapitalized.” “Undercapitalized” institutions are subject to growth limitations and are required to submit a capital 
restoration plan. For a capital restoration plan to be acceptable, among other things, the depository institution’s parent 
holding company must guarantee that the institution will comply with the capital restoration plan. 


If a depository institution fails to submit an acceptable capital restoration plan, it is treated as if it is “significantly 
undercapitalized.” “Significantly undercapitalized” depository institutions may be subject to a number of requirements 
and restrictions, including orders to sell sufficient voting stock to become “adequately capitalized,” requirements to 
reduce total assets, and cessation of receipt of deposits from correspondent banks. “Critically undercapitalized” 
institutions are subject to the appointment of a receiver or conservator. 


Each of our banking subsidiaries may also be held liable by the FDIC for any loss incurred, or reasonably 
expected to be incurred, due to the default of the other U.S. banking subsidiary and for any assistance provided by the 
FDIC to the other U.S. banking subsidiary that is in danger of default. 


The FDIA prohibits insured banks from accepting brokered deposits or offering interest rates on any deposits 
significantly higher than the prevailing rate in the bank’s normal market area or nationally (depending upon where the 
deposits are solicited), unless it is “well-capitalized,” or it is “adequately capitalized” and receives a waiver from the 
FDIC. Under current FDIC regulations, a bank that is less than “well-capitalized” is generally prohibited from paying an 
interest rate on deposits in excess of 75 basis points over the national market average. There are no such restrictions 
under the FDIA on a bank that is “well-capitalized.” As of December 31, 2019, Discover Bank and Bank of New Castle 
each met the FDIC's definition of a “well-capitalized” institution for purposes of accepting brokered deposits. An 
inability to accept brokered deposits in the future could materially adversely impact our funding costs and liquidity. For 
more information, see “Risk Factors — Credit, Market and Liquidity Risk — An inability to accept or maintain deposits 
in the future could materially adversely affect our liquidity position and our ability to fund our business.” 


The FDIA also affords FDIC insured depository institutions, such as Discover Bank and Bank of New Castle, the 
ability to “export” interest rates permitted under the laws of the state where the bank is located. Discover Bank and 
Bank of New Castle are both located in Delaware and, therefore, charge interest on loans to out-of-state borrowers at 
rates permitted under Delaware law, regardless of the usury limitations imposed by the state laws of the borrower’ s 
residence. Delaware law does not limit the amount of interest that may be charged on loans of the type offered by 
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Discover Bank or Bank of New Castle. This flexibility facilitates the current nationwide lending activities of Discover 
Bank and Bank of New Castle. 


The FDIA subjects Discover Bank to deposit insurance assessments. Under the Dodd-Frank Act, in order to bolster 
the reserves of the Deposit Insurance Fund, the minimum reserve ratio set by the FDIC was increased to 1.35% and 
subsequently the FDIC set a reserve ratio of 2%. The Dodd-Frank Act removed the statutory cap for the reserve ratio, 
leaving the FDIC free to set a cap in the future. The FDIC also previously amended its deposit insurance regulations in 
ways that have raised Discover Bank’s cost of deposit insurance. Further increases may occur in the future. 


Acquisitions and Investments 


Since we are a bank holding company, and Discover Bank and Bank of New Castle are insured depository 
institutions, we are subject to banking laws and regulations that limit the types of acquisitions and investments that we 
can make. In addition, certain permitted acquisitions and investments that we seek to make are subject to the prior 
review and approval of our banking regulators, including the Federal Reserve and FDIC. Our banking regulators have 
broad discretion on whether to approve proposed acquisitions and investments. In deciding whether to approve a 
proposed acquisition, federal bank regulators will consider, among other factors, the effect of the acquisition on 
competition, our financial condition, and our future prospects, including current and projected capital ratios and levels; 
the competence, experience, and integrity of our management and our record of compliance with laws and regulations; 
the convenience and needs of the communities to be served, including our record of compliance under the Community 
Reinvestment Act; and our effectiveness in combating money laundering. Therefore, results of supervisory activities of 
the banking regulators, including examination results and ratings, can impact whether regulators approve proposed 
acquisitions and investments. For more information on recent matters affecting Discover, see Note 19: Litigation and 
Regulatory Matters to our consolidated financial statements. For information on the regulatory environment, see “Risk 
Factors.” 


In addition, certain acquisitions of our voting stock may be subject to regulatory approval or notice under U.S. 
federal or Delaware state law. Investors are responsible for ensuring that they do not, directly or indirectly, acquire 
shares of our stock in excess of the amount that can be acquired without regulatory approval under the Change in Bank 
Control Act, the Bank Holding Company Act and the Delaware Change in Bank Control provisions, which prohibit any 
person or company from acquiring control of us without, in most cases, the prior written approval of each of the FDIC, 
the Federal Reserve and the Delaware Commissioner. 


Consumer Financial Services 


The relationship between us and our U.S. customers is regulated extensively under federal and state consumer 
protection laws. Federal laws include the Truth in Lending Act, the Equal Credit Opportunity Act, the Fair Credit 
Reporting Act, the Gramm-Leach-Bliley Act, the Credit Card Accountability Responsibility and Disclosure Act, the 
Servicemembers Civil Relief Act, the Military Lending Act, the Truth in Savings Act, the Electronic Fund Transfer Act and 
the Dodd-Frank Act. These and other federal laws, among other things, prohibit unfair, deceptive and abusive trade 
practices, require disclosures of the cost of credit and other terms of credit and deposit accounts, provide substantive 
consumer rights, prohibit discrimination in credit transactions, regulate the use of credit report information, provide 
privacy protections, require safe and sound banking operations, restrict our ability to raise interest rates, protect 
customers serving in the military and their dependents and subject us to substantial regulatory oversight. The CFPB has 
rulemaking and interpretive authority under the Dodd-Frank Act and other federal consumer financial services laws, as 
well as broad supervisory, examination and enforcement authority over large providers of consumer financial products 
and services, such as Discover. For more information, see “Management's Discussion and Analysis of Financial 
Condition and Results of Operations — Regulatory Environment and Developments — Consumer Financial Services.” 
State and, in some cases, local laws also may regulate in these areas, as well as in the areas of collection practices, 
and may provide other additional consumer protections. 


Violations of applicable consumer protection laws can result in significant potential liability in litigation by 
customers, including civil monetary penalties, actual damages, restitution and attorneys’ fees. Federal banking 
regulators, as well as state attorneys general and other state and local consumer protection agencies, also may seek to 
enforce consumer protection requirements and obtain these and other remedies. Further violations may cause federal 
banking regulators to deny, or delay approval of, potential acquisitions and investments. See “— Acquisitions and 
Investments.” 
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We are subject to additional laws and regulations affecting mortgage lenders. Federal, state and, in some 
instances, local laws apply to mortgage lending activities. These laws generally regulate the manner in which mortgage 
lending and lending-related activities are conducted, including advertising and other consumer disclosures, payments 
for services and recordkeeping requirements. These laws include the Real Estate Settlement Procedures Act, the Fair 
Credit Reporting Act, the Truth in Lending Act, the Equal Credit Opportunity Act, the Fair Housing Act, the Home 
Mortgage Disclosure Act and various state laws. For more information, see “Management's Discussion and Analysis of 
Financial Condition and Results of Operations — Regulatory Environment and Developments — Consumer Financial 
Services.” 


Payment Networks 


We operate the Discover and PULSE networks, which deliver switching and settlement services to financial 
institutions and other program participants for a variety of ATM, POS and other electronic banking transactions. These 
operations are regulated by certain federal and state banking, privacy and data security laws. Moreover, the Discover 
and PULSE networks are subject to examination under the oversight of the Federal Financial Institutions Examination 
Council, an interagency body composed of the federal bank regulators and the National Credit Union Administration. 
In addition, as our payments business has expanded globally through Diners Club, we are subject to government 
regulation in countries in which our networks operate or our cards are used, either directly or indirectly through 
regulation affecting Diners Club network licensees. Changes in existing federal, state or international regulation could 
increase the cost or risk of providing network services, change the competitive environment, or otherwise materially 
adversely affect our operations. The legal environment regarding privacy and data security is particularly dynamic, and 
any unpermitted disclosure of confidential customer information could have a material adverse impact on our business, 
including loss of consumer confidence. 


The Dodd-Frank Act contains several provisions that are relevant to the business practices, network transaction 
volume, revenue and prospects for future growth of PULSE, our debit card network business. The Dodd-Frank Act 
requires that merchants control the routing of debit transactions, and that interchange fees received by certain payment 
card issuers on debit card transactions be “reasonable and proportional” to the issuer’s cost in connection with such 
transactions, as determined by the Federal Reserve. The Dodd-Frank Act also requires the Federal Reserve to restrict 
debit card networks and issuers from requiring debit card transactions to be processed solely on a single payment 
network or two or more affiliated networks, or from requiring that transactions be routed over certain networks. For 
information regarding related impacts on our debit card business, see “Management's Discussion and Analysis of 
Financial Condition and Results of Operations — Regulatory Environment and Developments — Payment Networks.” 


Money Laundering & Terrorist Financing Prevention Program 


We maintain an enterprise-wide program designed to comply with all applicable anti-money laundering and 
anti-terrorism laws and regulations, including the Bank Secrecy Act and the USA PATRIOT Act of 2001. This program 
includes policies, procedures, training and other internal controls designed to mitigate the risk of money laundering or 
terrorist financing posed by our products, services, customers and geographic locale. These controls include procedures 
and processes to detect and report suspicious transactions, perform customer due diligence, and meet all recordkeeping 
and reporting requirements related to particular transactions involving currency or monetary instruments. The program 
is coordinated by our anti-money laundering compliance and sanctions officer and undergoes regular independent 
audits to assess its effectiveness. Our program is typically reviewed on an annual basis by federal banking regulators. 
On February 13, 2020, the Federal Reserve Board announced that the May 2015 written agreement between Discover 
Financial Services and the Federal Reserve Bank of Chicago related to Discover Financial Services’ anti-money 
laundering and related compliance programs had been terminated effective February 5, 2020. See Note 19: Litigation 
and Regulatory Matters to our consolidated financial statements for more information. For additional information 
regarding bank regulatory limitations on acquisitions and investments, see “— Acquisitions and Investments.” 


Sanctions Programs 


We have a program designed to comply with applicable economic and trade sanctions programs, including 
those administered and enforced by the U.S. Department of the Treasury's Office of Foreign Assets Control. These 
sanctions are usually targeted against foreign countries, terrorists, international narcotics traffickers and those believed 
to be involved in the proliferation of weapons of mass destruction. These regulations generally require either the 
blocking of accounts or other property of specified entities or individuals, but they may also require the rejection of 
certain transactions involving specified entities or individuals. We maintain policies, procedures and other internal 
controls designed to comply with these sanctions programs. 
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Information About Our Executive Officers 


Set forth below is information concerning our executive officers, each of whom is a member of our Executive 
Committee. 


Name Age Position 

Roger C. Hochschild............ 55 Chief Executive Officer and President 

John T. Greene ..........000eeee 54 Executive Vice President, Chief Financial Officer 

Brian D. Hughes .............++ 52 Executive Vice President, Chief Risk Officer 

Daniel P. Capozzi............... A8 Executive Vice President, President - Credit Operations and Decision Management 
R. Andrew Eichfeld.............. 50 Executive Vice President, Chief Human Resources and Administrative Officer 
Julie A. Loeger......ccccceees 56 Executive Vice President, President - U.S. Cards 

Carlos M. Minetti............++. 57 Executive Vice President, President - Consumer Banking 

Diane E. Offereins............... 62 Executive Vice President, President - Payment Services 

Glenn P. Schneider ............. 58 Executive Vice President, Chief Information Officer 

Wanjiku J. Walcott ...........5. A9 Executive Vice President, Chief Legal Officer and General Counsel 


Roger C. Hochschild is our Chief Executive Officer and President, a position he has held since October 2018. 
Mr. Hochschild was also elected to the Discover Board of Directors in August 2018. From 2004 to 2018, Mr. 
Hochschild served as President and Chief Operating Officer. Prior to that, he was Executive Vice President, Chief 
Administrative and Strategic Officer (2001 to 2004) and Executive Vice President, Chief Marketing Officer - Discover 
(1998 to 2001) of our former parent company Morgan Stanley. Mr. Hochschild holds a Bachelor’s degree in 
Economics from Georgetown University and an M.B.A. from the Amos Tuck School at Dartmouth College. 


John T. Greene is our Executive Vice President, Chief Financial Officer. He has held this role since September 
2019. Prior to joining Discover, Mr. Greene served as Executive Vice President, Chief Financial Officer and Treasurer at 
Bioverativ, a global biopharmaceutical company. From 2014 to 2016, he was Chief Financial Officer for Willis Group 
Holdings, which was preceded by more than eight years at HSBC Holdings where he held CFO positions for several 
divisions, including retail bank and wealth management, insurance and consumer and mortgage lending. He also held 
various CFO roles in his 12-year tenure with General Electric from 1993 to 2005. Mr. Greene holds a Bachelor's 
degree in accounting from the State University of New York and an M.B.A. from the Kellogg School of Management at 
Northwestern University. 


Brian D. Hughes is our Executive Vice President, Chief Risk Officer. He has held this role since December 2016 
and been Chief Risk Officer since May 2016. Mr. Hughes joined Discover in 2012 as Senior Vice President and held 
leadership positions in Credit Risk Management, Deposit Products and Cardmember Marketing. Prior to joining us, Mr. 
Hughes held leadership roles at HSBC North America (2004-2012) and Booz & Co. (1993-2004). He holds a 
Bachelor’s degree in Electrical Engineering from the University of Illinois and an M.B.A. from the Booth School of 
Business at The University of Chicago. 


Daniel P. Capozzi is our Executive Vice President, President - Credit Operations and Decision Management. He 
has held this role since October 2018 and previously served as Senior Vice President, Credit and Decision 
Management beginning in June 2017. Since joining Discover in 2007, Mr. Capozzi has held leadership positions in 
the Deposits business and Corporate Finance. Prior fo joining Discover, he held various leadership positions in Finance 
at Citi and Bank of America. Mr. Capozzi holds a Bachelor’s degree in Business Administration from Northeastern 
University. 


R. Andrew Eichfeld is our Executive Vice President, Chief Human Resources and Administrative Officer. He has 
held this role since September 2018. Prior to joining Discover, Mr. Eichfeld was an independent advisor from 2017 to 
2018 and held various positions at McKinsey & Company from 1995 to 2017, where he was elected a senior partner 
in 2009. Mr. Eichfeld holds a Bachelor’s degree in Government from Oberlin College, as well as a Master’s degree in 
Middle Eastern studies and an M.B.A. in Marketing, both from the University of Chicago. 
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Julie A. Loeger is our Executive Vice President, President - U.S. Cards. She has held this role since October 
2018. She served as Executive Vice President, Chief Marketing Officer from December 2015 to October 2018 and was 
Senior Vice President, Chief Marketing Officer from April to December 2015. Ms. Loeger joined Discover in 1991 and 
has held leadership positions in many areas, including Rewards, Portfolio Marketing, Acquisition, Brand Management 
and Product Development. Prior to joining Discover, she held various marketing positions at Anheuser Busch, Inc. She 
holds a Bachelor’s of Business Administration degree in Finance from The University of Texas at San Antonio, an M.B.A. 
from Loyola University Chicago and attended the executive program at The Amos Tuck School at Dartmouth College. 


Carlos M. Minetti is our Executive Vice President, President - Consumer Banking. He has held this role since 
February 2014. Previously, he served as Executive Vice President, President - Consumer Banking and Operations (2010 
to 2014), Executive Vice President, Cardmember Services and Consumer Banking (2007 to 2010), and Executive Vice 
President for Cardmember Services and Chief Risk Officer (2001 to 2007). Prior to joining us, Mr. Minetti worked in 
card operations and risk management for American Express from 1987 to 2000, most recently as Senior Vice 
President. Mr. Minetti holds a Bachelor's degree in Industrial Engineering from Texas A & M University and an M.B.A. 
from the Booth School of Business at The University of Chicago. 


Diane E. Offereins is our Executive Vice President, President - Payment Services. She has held this role since April 
2010. Previously, she served as Executive Vice President, Payment Services (2008 to 2010) and Executive Vice 
President and Chief Technology Officer (1998 to 2008). In 2006, she assumed leadership of the PULSE network. Prior 
to joining us, Ms. Offereins worked at MBNA America Bank from 1993 to 1998, most recently as Senior Executive Vice 
President. Ms. Offereins holds a Bachelor’s degree in Accounting from Loyola University New Orleans. 


Glenn P. Schneider is our Executive Vice President, Chief Information Officer. He has held this role since January 
2015. Previously, he served as Senior Vice President and Chief Information Officer (2008 to 2015), Senior Vice 
President, Application Development (2003 to 2008), and Vice President, Marketing Applications (1998 to 2003). Prior 
to joining us in 1993, Mr. Schneider worked for Kemper Financial Services as a Programmer. He holds a Bachelor's 
degree in Economics/Computer Science with a minor in Statistics from Northern Illinois University. 


Wanjiku J. Walcott is our Executive Vice President, Chief Legal Officer and General Counsel. She has held this 
role since July 2019. Prior to joining Discover, Ms. Walcott served as Senior Vice President and General Counsel at 
PayPal, where she led the company’s global legal organization. From 2002 to 2015, she held multiple leadership roles 
at American Express, where she last served as Senior Vice President, Managing Counsel. Ms. Walcott holds a 
Bachelor’s degree in Philosophy from Howard University and a Juris Doctor from the Howard University School of Law. 
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Item 1A. Risk Factors 


You should carefully consider each of the following risks described below and all of the other information in this 
annual report on Form 10-K in evaluating us. Our business, financial condition, cash flows and/or results of operations 
could be materially adversely affected by any of these risks. The trading price of our common stock could decline due to 
any of these risks. This annual report on Form 10-K also contains forward-looking statements that involve risks and 
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking statements as a 
result of certain factors, including the risks faced by us described below and elsewhere in this annual report on Form 
10-K. See “Special Note Regarding Forward-Looking Statements,” which immediately follows the risks below. 


Current Economic and Regulatory Environment 


Economic conditions could have a material adverse effect on our business, results of operations and financial 
condition. 


As a provider of consumer financial services, our business, results of operations and financial condition are 
subject to the United States and global economic environment. While the economy appears to be stable, we are 
experiencing the normalization of delinquency and charge-off rates and entering a period during which these rates 
increase to long-run levels as the supply of consumer credit grows. A customer’s ability and willingness to repay us can 
be negatively impacted by not only economic conditions but also a customer’s other payment obligations. 


Economic conditions also can reduce the usage of credit cards in general and the average purchase amount of 
transactions industry-wide, including our cards, which reduces interest income and transaction fees. We rely heavily on 
interest income from our credit card business to generate earnings. Our interest income from credit card loans was 
$9.7 billion for the year ended December 31, 2019, which was 85% of net revenues (defined as net interest income 
plus other income), compared to $8.8 billion for the year ended December 31, 2018, which was 83% of net revenues. 
Economic conditions combined with a competitive marketplace could result in slow loan growth, resulting in reduced 
revenue growth from our core direct banking business. 


Financial regulatory developments have and will continue to significantly impact the environment for the financial 
services industry, which could adversely impact our business, results of operations and financial condition. 


The EGRRCPA was signed into law on May 24, 2018. The act generally redefined a U.S. domestic Systemically 
Important Financial Institution as a banking institution with assets above $250 billion or that meets other risk-based 
criteria and required the federal banking agencies to tailor their enhanced prudential regulations for domestic bank 
holding companies accordingly. The banking agencies issued final rules to implement the tailoring requirements of the 
EGRRCPA in November 2019, with an effective date of December 31, 2019. Under the final rules, Discover is 
considered a Category IV institution and therefore subject to the least stringent category of enhanced prudential 
standards for domestic bank holding companies with at least $100 billion in total assets. Accordingly, Discover will be 
subject to slightly more tailored requirements for capital stress testing, liquidity risk management and resolution 
planning beginning in 2020. However, many of the core components of these regulations remain in place. 


Meanwhile, the portions of the Dodd-Frank Act unchanged by the EGRRCPA remain law, including provisions 
governing the practices and oversight of financial institutions and other firms that participate in financial markets. The 
Senate and regulatory agency leadership may continue to support tailoring of the regulatory burden on large financial 
institutions, including Discover. Further legislative changes to the Dodd-Frank Act remain uncertain due to the 
potentially divergent agendas of the House and Senate and upcoming elections. Further, the outcome of supervisory 
and regulatory reform efforts at the federal banking agencies remains uncertain. Also, it is possible that regulatory 
reform measures may disproportionately benefit our competitors or not benefit Discover at all due to our size, structure 
or product offerings, among other things. 


The impact of the evolving regulatory environment on our business and operations depends upon a number of 
factors including the supervisory priorities and actions of the Federal Reserve, the FDIC and the CFPB, the actions of our 
competitors and other marketplace participants, as well as the behavior of consumers. Regulatory developments, 
findings and actions have, and could continue to, negatively impact our business strategies or require us to: limit, exit or 
change our business practices, restructure our products in ways that we may not currently anticipate, limit our product 
offerings, invest more management time and resources in compliance efforts, limit the fees we can charge for services, 
or limit our ability to pursue certain business opportunities and obtain related required regulatory approvals. For 
example, the Federal Reserve and the FDIC enforcement actions related to our anti-money laundering program have 
caused us to change our processes and incur significant expenses. For additional information regarding bank 
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regulatory limitations on acquisitions and investments, see “Business — Supervision and Regulation — Acquisitions and 
Investments.” See also Note 19: Litigation and Regulatory Matters to our consolidated financial statements for more 
information on recent matters affecting Discover. Regulatory developments could also influence our strategies, impact 
the value of our assets, or otherwise adversely affect our businesses. 


Compliance expectations and expenditures have increased significantly for Discover and other financial services 
firms, and are expected to continue to increase as regulators remain focused on controls and operational processes and 
we introduce new products or features or enter into new business arrangements. We may face additional compliance 
and regulatory risk to the extent that we enter into new business arrangements with third-party service providers, 
alternative payment providers, or other industry participants. The additional expense, time and resources needed to 
comply with ongoing or additional regulatory requirements may adversely impact our business and results of 
operations. 


For more information regarding the regulatory environment and developments potentially impacting Discover, 
see “Management's Discussion and Analysis of Financial Condition and Results of Operations — Regulatory 
Environment and Developments.” 


Strategic Business Risk 


We face competition in the credit card market from other consumer financial services providers, and we may not be 
able to compete effectively, which could result in fewer customers, lower account balances and could materially 
adversely affect our financial condition, cash flows and results of operations. 


The consumer financial services business is highly competitive. We compete with other consumer financial 
services providers, including non-traditional providers such as financial technology firms, on the basis of a number of 
factors, including brand, reputation, customer service, product offerings, incentives, pricing, e-wallet participation and 
other terms. Competition in credit cards is also based on merchant acceptance and the value provided to the customer 
by rewards programs. Many credit card issuers have instituted rewards programs that are similar to ours, and, in some 
cases, could be viewed as more attractive to customers than our programs. These competitive factors affect our ability to 
attract and retain customers, increase usage of our products and maximize the revenue generated by our products. In 
addition, because most domestically-issued credit cards, other than those issued by American Express, are issued on 
the Visa and MasterCard networks, most other card issuers benefit from the dominant position and marketing and 
pricing power of Visa and MasterCard. The competitive marketplace could result in slower loan growth, resulting in 
reduced revenue growth from our core direct banking business. If we are unable to compete successfully, or if 
competing successfully requires us to take aggressive actions in response to competitors’ actions, our financial condition, 
cash flows and results of operations could be materially adversely affected. 


We incur considerable cost in competing with other consumer financial services providers, and many of our 
competitors have greater financial resources than we do, which may place us at a competitive disadvantage and 
negatively affect our financial results. 


We incur considerable cost in competing with other consumer financial services providers to attract and retain 
customers and increase usage of our products. A substantial portion of this cost relates to marketing expenditures and 
rewards programs. Since 2013 our rewards rate, which represents rewards cost divided by Discover Card sales 
volume, has increased from less than 1% to 1.33% in 2019. We expect the competitive intensity in the rewards space to 
continue, which could result in a continued increase in the rewards rate. Our consumer financial services products 
compete primarily on the basis of pricing, terms and service. Because of the highly competitive nature of the credit card- 
issuing business, a primary method of competition among credit card issuers, including us, has been to offer rewards 
programs, low introductory interest rates, attractive standard purchase rates and balance transfer programs that offer a 
favorable annual percentage rate or other financial incentives for a specified length of time on account balances 
transferred from another credit card. 


Competition is intense in the credit card industry, and customers may frequently switch credit cards or transfer 
their balances to another card. We expect to continue to invest in initiatives to remain competitive in the consumer 
financial services industry, including the launch of new cards and features, brand awareness initiatives, targeted 
marketing, online and mobile enhancements, e-wallet participation, customer service improvements, credit risk 
management and operations enhancements, and infrastructure efficiencies. There can be no assurance that any of the 
cost we incur or incentives we offer to attempt to acquire and maintain accounts and increase usage of our products 
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will be effective. In addition, to the extent that we offer new products, features or services to remain competitive, we may 
be subject to increased operational or other risks. 


Furthermore, many of our competitors are larger than we are, have greater financial resources than we do, have 
more breadth in banking products, have lower funding costs than we have and expect to have, and have assets, such 
as branch locations and co-brand relationships, that may be appealing to certain customers. For example, larger credit 
card issuers, which have greater resources than we do, may be better positioned to fund appealing rewards, marketing 
and advertising programs. We may be at a competitive disadvantage as a result of the greater financial resources, 
diversification and scale of many of our competitors. 


Our costs directly affect our earnings results. Many factors can influence the amount of our costs, as well as how 
quickly it may increase. Our ongoing investments in infrastructure, which may be necessary to maintain a competitive 
business, integrate newly-acquired businesses and establish scalable operations, increase our cost. In addition, as our 
business develops, changes or expands, additional cost can arise as a result of a reevaluation of business strategies, 
management of outsourced services, asset purchases, structural reorganization, compliance with new laws or 
regulations or the acquisition of new businesses. If we are unable to successfully manage our costs, our financial results 
will be negatively affected. 


We face competition from other operators of payment networks and alternative payment providers, and we may not 
be able to compete effectively, which could result in reduced transaction volume, limited merchant acceptance of our 
cards, limited issuance of cards on our networks by third parties and materially reduced earnings from our payment 
services business. 


We face substantial and increasingly intense competition in the payments industry, both from traditional players 
and new, emerging alternative payment providers. For example, we compete with other payment networks fo attract 
network partners to issue credit and debit cards and other card products on the Discover, PULSE and Diners Club 
networks, collectively the Discover Global Network. Competition with other operators of payment networks is generally 
based on issuer fees, fees paid to networks (including switch fees), merchant acceptance, network functionality, 
technological capabilities and other economic terms. Competition is also based on customer perception of service 
quality, brand image, reputation and market share. Further, we are facing increased competition from alternative 
payment providers, who may create innovative network or other arrangements with our primary competitors or other 
industry participants, which could adversely impact our costs, transaction volume and ability to grow our business. 


Many of our competitors are well established, larger than we are and/or have greater financial resources or 
scale than we do. These competitors have provided financial incentives to card issuers, such as large cash signing 
bonuses for new programs, funding for and sponsorship of marketing programs and other bonuses. Visa and 
MasterCard each enjoy greater merchant acceptance and broader global brand recognition than we do. Although we 
have made progress in merchant acceptance, we have not achieved global market parity with Visa and MasterCard. In 
addition, Visa and MasterCard have entered into long-term arrangements with many financial institutions that may 
have the effect of discouraging those institutions from issuing cards on the Discover Network or issuing debit cards on 
the PULSE network. Some of these arrangements are exclusive, or nearly exclusive, which further limits our ability to 
conduct material amounts of business with these institutions. If we are unable to remain competitive on issuer fees and 
other incentives, we may be unable to offer adequate pricing to network partners while maintaining sufficient net 
revenues. 


We also face competition as merchants put pressure on transaction fees. Increasing merchant fees or acquirer 
fees could adversely affect our effort to increase merchant acceptance of credit cards issued on the Discover Network 
and may cause merchant acceptance to decrease. This, in turn, could adversely affect our ability to attract network 
partners and our ability to maintain or grow revenues from our proprietary network. In addition, competitors’ 
settlements with merchants and related actions, including pricing pressures and/or surcharging, could negatively impact 
our business practices. Competitor actions related to the structure of merchant and acquirer fees and merchant and 
acquirer transaction routing strategies have adversely affected and are expected to continue to adversely affect our 
PULSE network's business practices, network transaction volume, revenue and prospects for future growth, and entry 
into new product markets. Visa has entered into arrangements with some merchants and acquirers that have, and are 
expected to continue to have, the effect of discouraging those merchants and acquirers from routing debit transactions 
to PULSE. In addition, the Dodd-Frank Act’s network participation requirements and competitor actions negatively 
impact PULSE’s ability to enter into exclusivity arrangements, which affects PULSE’s business practices and may 
materially adversely affect its network transaction volume and revenue. PULSE has a pending lawsuit against Visa with 
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respect fo these competitive concerns. PULSE’s transaction processing revenue was $197 million and $178 million for 
the years ended December 31, 2019 and 2018, respectively. 


American Express is also a strong competitor, with international acceptance, high transaction fees and an 
upscale brand image. Internationally, American Express competes in the same market segments as Diners Club. We 
may face challenges in increasing international acceptance on our networks, particularly if third parties that we rely on 
to issue Diners Club cards, increase card acceptance and market our brands do not perform to our expectations. 


In addition, if we are unable to maintain sufficient network functionality to be competitive with other networks, or 
if our competitors develop better data security solutions or more innovative products and services than we do, our 
ability to retain and attract network partners and maintain or increase the revenues generated by our proprietary card- 
issuing business or our PULSE business may be materially adversely affected. Additionally, competitors may develop 
data security solutions, which as a consequence of the competitors’ market power, we may be forced to use. In which 
case, our business may be adversely affected as they may be better positioned to absorb the costs over higher volumes 
or a larger customer base. 


Our business depends upon relationships with issuers, merchant acquirers, other payment enablers and licensees, 
many of whom are financial institutions. The economic and regulatory environment and increased consolidation in the 
financial services industry decrease our opportunities for new business and may result in the termination of existing 
business relationships if a business partner is acquired or goes out of business. In addition, as a result of this 
environment, financial institutions may have decreased interest in engaging in new card issuance opportunities or 
expanding existing card issuance relationships, which would inhibit our ability to grow our payment services business. 
We continue to face substantial and intense competition in the payments industry, which impacts our revenue margins, 
transaction volume and business strategies. 


If we are unsuccessful in maintaining our international network business and achieving meaningful global card 
acceptance, we may be unable to grow our international network business. 


We continue to make progress toward, but have not completed, achieving global card acceptance for the 
Discover Global Network since we acquired the Diners Club network and related assets in 2008. Achieving global card 
acceptance would allow Discover customers, including third-party issuers leveraging the network, to use their cards at 
merchant and ATM locations around the world. 


Our international network business depends upon the cooperation, support and continuous operation of the 
network licensees that issue Diners Club cards and that maintain a merchant acceptance network. As is the case for 
other card payment networks, our Diners Club network does not issue cards or determine the terms and conditions of 
cards issued by the network licensees. If we are unable to continue our relationships with network licensees or if the 
network licensees are unable to continue their relationships with merchants, our ability to maintain or increase revenues 
and to remain competitive would be adversely affected due to the potential deterioration in customer relationships and 
related demand that could result. If one or more licensees were to experience a significant impairment of their business 
or were to cease doing business for economic, regulatory or other reasons, we would face the adverse effects of 
business interruption in a particular market, including loss of volume, acceptance and revenue, and exposure to 
potential reputational risk. If such conditions arise in the future, we may deploy resources and incur expenses in order 
to sustain network acceptance. Additionally, interruption of network licensee relationships could have an adverse effect 
on the acceptance of Discover cards when they are used on the Diners Club network outside of North America. 


Also, as we have non-amortizable intangible assets that resulted from the purchase of Diners Club, if we are 
unable to maintain or increase revenues due to the reasons described above, we may be exposed to an impairment 
loss on the Diners Club acquisition that, when recognized, could have a material adverse impact on our results of 
operations. The long-term success of our international network business depends upon achieving meaningful global 
card acceptance, which has included and may continue to include higher overall costs or longer timeframes than 
anticipated. 


The success of our student loan strategy depends upon our ability to manage the risks of our student loan portfolio 
and the student lending environment. If we fail to do so, we may be unable to sustain and grow our student loan 
portfolio. 


The long-term success of our student loan strategy depends upon our ability to manage the credit risk, pricing, 
funding, operations, including the transition away from London Interbank Offered Rate (“LIBOR”), and expenses of our 
student loan portfolio, as well as grow student loan originations. Our student loan strategy is also impacted by external 
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factors such as the overall economic environment, a competitive marketplace and a challenging regulatory environment 
for private student loans and student loans generally. For more information on the regulatory environment, see 
“Management's Discussion and Analysis of Financial Condition and Results of Operations — Regulatory Environment 
and Developments — Consumer Financial Services” and Note 19: Litigation and Regulatory Matters to our consolidated 
financial statements. Economic weakness, changes from legislation, government and regulatory focus on higher 
education costs, student lending and student loan servicing, as well as competitive factors, such as competition from 
non-traditional lenders such as financial technology firms, may present challenges to managing and growing our 
private student loan business in the future, and could cause us to restructure our private student loan products in ways 
that we may not currently anticipate. In addition, changes that adversely affect the private student loan market generally 
may negatively impact the profitability and growth of our student loan portfolio. 


Acquisitions or strategic investments that we pursue may not be successful and could disrupt our business, harm our 
financial condition or reduce our earnings. 


We may consider or undertake strategic acquisitions of, or material investments in, businesses, products, 
portfolios of loans or technologies in the future. We may not be able to identify suitable acquisition or investment 
candidates, or even if we do identify suitable candidates, they may be difficult to finance, expensive to fund and there is 
no guarantee that we can obtain any necessary regulatory approvals or complete the transactions on terms that are 
favorable to us. We generally must receive federal regulatory approvals before we can acquire a bank, bank holding 
company, deposits or certain assets or businesses. For additional information regarding bank regulatory limitations on 
acquisitions and investments, see “Business — Supervision and Regulation — Acquisitions and Investments.” 


To the extent we pay the purchase price of any strategic acquisition or investment in cash, it may have an adverse 
effect on our financial condition; similarly, if the purchase price is paid with our stock, it may be dilutive to our 
stockholders. In addition, we may assume liabilities associated with a business acquisition or investment, including 
unrecorded liabilities that are not discovered at the time of the transaction, and the repayment or settlement of those 
liabilities may have an adverse effect on our financial condition. 


We may not be able to successfully integrate the personnel, operations, businesses, products, or technologies of 
an acquisition or investment. Integration may be particularly challenging if we enter into a line of business in which we 
have limited experience and the business operates in a difficult legal, regulatory or competitive environment. We may 
find that we do not have adequate operations or expertise to manage the new business. The integration of any 
acquisition or investment may divert management's time and resources from our core business, which could impair our 
relationships with our current employees, customers and strategic partners and disrupt our operations. Additionally, any 
acquisition or investment may expose us to increased information security risk as we integrate new systems that we may 
not be as familiar with or bring them in line with the requirements of our information security and business continuity 
programs. Acquisitions and investments also may not perform to our expectations for various reasons, including the loss 
of key personnel, customers or vendors. If we fail to integrate acquisitions or investments or realize the expected 
benefits, we may lose the return on these acquisitions or investments or incur additional transaction costs, and our 
business, reputation and financial condition may be harmed as a result. 


Credit, Market and Liquidity Risk 


Our business depends on our ability to manage our credit risk, and failing to manage this risk successfully may 
result in high charge-off rates, which would materially adversely affect our business, profitability and financial 
condition. 


We seek to grow our loan receivables while maintaining quality credit performance. Our success depends on our 
ability to manage our credit risk while attracting new customers with profitable usage patterns. We select our 
customers, manage their accounts and establish terms and credit limits using externally developed and proprietary 
scoring models and other analytical techniques that are designed to set terms and credit limits to appropriately 
compensate us for the credit risk we accept, while encouraging customers to use their available credit. The models and 
approaches we use may not accurately predict future charge-offs due to, among other things, inaccurate assumptions. 
While we continually seek to improve our assumptions and models, we may make modifications that unintentionally 
cause them to be less predictive or we may incorrectly interpret the data produced by these models in setting our credit 
policies. 


Our ability to manage credit risk and avoid high charge-off rates may be adversely affected by economic 
conditions that may be difficult to predict. At December 31, 2019 and 2018, $1.3 billion, or 1.32%, and $1.2 billion, 
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or 1.27%, of our loan receivables were non-performing (defined as loans over 90 days delinquent and accruing 
interest plus loans not accruing interest). While the U.S. economy appears to be stable, we are experiencing the 
normalization of delinquency and charge-off rates and entering a period during which these rates increase to long-run 
levels as the supply of consumer credit grows. Although we offer loan modification programs, there can be no 
assurance that our underwriting and portfolio management strategies will permit us to avoid high charge-off levels, or 
that our allowance for loan losses will be sufficient to cover actual losses. 


A customer’s ability and willingness to repay us can be negatively impacted by increases in their payment 
obligations to other lenders and by restricted availability of credit to consumers generally. Our collection operations 
may not compete effectively to secure more of customers’ diminished cash flow than our competitors. In addition, we 
may fail to quickly identify customers who are likely to default on their payment obligations and reduce our exposure by 
closing credit lines and restricting authorizations, which could adversely impact our financial condition and results of 
operations. Our ability to manage credit risk also may be adversely affected by legal or regulatory changes (such as 
restrictions on collections, bankruptcy laws, minimum payment regulations and re-age guidance), competitors’ actions 
and consumer behavior, as well as inadequate collections staffing, resources, techniques and models. 


We continue to expand our marketing of our non-credit card consumer lending products. A customer’s ability 
and willingness to repay personal loans, private student loans and home equity loans may be more significantly 
impacted than other consumer loans by other debts or increases in their payment obligations to other lenders. 
Additionally, a customer’s ability to repay personal loans, private student loans and home equity loans may be 
significantly impaired by the unavailability of consumer credit generally. There can be no assurance that we will be able 
to grow these products in accordance with our strategies, manage our credit and other risks associated with these 
products, or generate sufficient revenue to cover our expenses in these markets. Our failure to manage our credit and 
other risks may materially adversely affect our profitability and our ability to grow these products, limiting our ability to 
further diversify our business. 


Adverse market conditions or an inability to effectively manage our liquidity risk could negatively impact our ability 
fo meet our liquidity and funding needs, which could materially adversely impact our business operations and 
overall financial condition. 


We must effectively manage the liquidity risk to which we are exposed. We require liquidity in order to meet 
cash requirements such as day-to-day operating expenses, extensions of credit on our consumer loans and required 
payments of principal and interest on our borrowings. Our primary sources of liquidity and funding are payments on 
our loan receivables, deposits, and proceeds from securitization transactions and securities offerings. We may maintain 
too much liquidity, which can be costly and limit financial flexibility, or we may be too illiquid, which could result in 
financial distress during a liquidity stress event. Our liquidity portfolio had a balance of approximately $16.6 billion as 
of December 31, 2019, compared to $15.9 billion as of December 31, 2018. Our total contingent liquidity sources 
amounted to $56.3 billion as of December 31, 2019, compared to $52.9 billion as of December 31, 2018. As of 
December 31, 2019, our total contingent liquidity sources consisted of $16.6 billion in our liquidity portfolio, $34.2 
billion in incremental Federal Reserve discount window capacity, and $5.5 billion of undrawn capacity in private 
securitizations. 


In the event that our current sources of liquidity do not satisfy our needs, we would be required to seek additional 
financing. The availability of additional financing will depend on a variety of factors such as market conditions, the 
general availability of credit to the financial services industry, new regulatory restrictions and requirements, and our 
credit ratings. Disruptions, uncertainty or volatility in the capital, credit or deposit markets, such as the volatility 
experienced in the capital and credit markets during the financial crisis of 2007, may limit our ability to repay or 
replace maturing liabilities in a timely manner. As such, we may be forced to delay the acquisition of additional funding 
or be forced to issue or raise funding at undesirable terms and/or costs, which could decrease profitability and 
significantly reduce financial flexibility. Further, in disorderly financial markets or for other reasons, it may be difficult or 
impossible to liquidate some of our investments to meet our liquidity needs. 


There can be no assurance that significant disruption and volatility in the financial markets will not occur in the 
future. Likewise, adverse developments with respect fo financial institutions and other third parties with whom we 
maintain important financial relationships could negatively impact our funding and liquidity. If we are unable to 
continue to fund our assets through deposits or access capital markets on favorable terms, or if we experience an 
increase in our borrowing costs or otherwise fail to manage our liquidity effectively, our liquidity, operating results, 
financial results and condition may be materially adversely affected. 
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An inability to accept or maintain deposits in the future could materially adversely affect our liquidity position and 
our ability to fund our business. 


We obtain deposits from consumers either directly or through affinity relationships and through third-party 
securities brokerage firms that offer our deposits to their customers. We had $54.4 billion in deposits acquired directly 
or through affinity relationships and $18.3 billion in deposits originated through securities brokerage firms as of 
December 31, 2019, compared to $44.7 billion and $23.1 billion, respectively, as of December 31, 2018. Competition 
from other financial services firms that use deposit funding, the rates and services we offer on our deposit products, and 
our ability to maintain a high-quality customer experience may affect deposit renewal rates, costs or availability. 
Changes we make to the rates offered on our deposit products may affect our profitability (through funding costs) and 
our liquidity (through volumes raised). In addition, our ability to maintain existing or obtain additional deposits may be 
impacted by factors, including factors beyond our control, such as: perceptions about our reputation, brand, financial 
strength or quality of deposit servicing or branchless banking generally, which could reduce the number of consumers 
choosing to place deposits with us; third parties continuing or entering into affinity relationships or marketing 
arrangements with us; disruptions in technology services or the internet, generally; or third-party securities brokerage 
firms continuing to offer our deposit products. 


Our ability to obtain deposit funding and offer competitive interest rates on deposits is also dependent on capital 
levels of our bank subsidiaries. The FDIA in certain circumstances prohibits insured banks, such as our subsidiary 
Discover Bank, from accepting brokered deposits (as defined in the FDIA) and applies other restrictions, such as a cap 
on interest rates we may pay. See “Business — Supervision and Regulation” and Note 17: Capital Adequacy to our 
consolidated financial statements for more information. While Discover Bank met the FDIC’s definition of “well- 
capitalized” as of December 31, 2019, and has no restrictions regarding acceptance of brokered deposits or setting of 
interest rates, there can be no assurance that it will continue to meet this definition. Additionally, our regulators can 
adjust the requirements to be “well-capitalized” at any time and have authority to place limitations on our deposit 
businesses, including the interest rate we pay on deposits. 


If we are unable fo securitize our receivables, it may have a material adverse effect on our liquidity, cost of funds 
and overall financial condition. 


We use the securitization of credit card receivables, which involves the transfer of receivables to a trust and the 
issuance by the trust of beneficial interests to third-party investors, as a significant source of funding as well as for 
contingent liquidity. Our average level of credit card securitized borrowings from third parties was $14.4 billion and 
$16.0 billion for the years ended December 31, 2019 and 2018, respectively. There can be no assurance that there 
will not be future disruptions in the credit card securitization market similar to those experienced during the financial 
crisis. Our ability to raise funding through the securitization market also depends, in part, on the credit ratings of the 
securities we issue from our securitization trusts. If we are not able to satisfy rating agency requirements to confirm the 
ratings of asset-backed securities issued by our trusts at the time of a new issuance of securities, it could limit our ability 
to access the securitization markets. Additional factors affecting the extent to which we may securitize our credit card 
receivables in the future include the overall credit quality of our receivables, the costs of securitizing our receivables, the 
demand for credit card asset-backed securities, and the legal, regulatory, accounting or tax rules affecting 
securitization transactions and asset-backed securities, generally. A prolonged inability to securitize our credit card 
receivables, or an increase in the costs of such issuances, may have a material adverse effect on our liquidity, cost of 
funds and overall financial condition. 


The occurrence of events that result in the early amortization of our existing credit card securitization transactions or 
an inability to delay the accumulation of principal collections in our credit card securitization trusts would materially 
adversely affect our liquidity. 


Our liquidity would be materially adversely affected by the occurrence of events that could result in the early 
amortization of our existing credit card securitization transactions. Our credit card securitizations are structured as 
“revolving transactions” that do not distribute to securitization investors their share of monthly principal payments 
received on the underlying receivables during the revolving period, and instead use those principal payments to fund 
the purchase of new receivables. The occurrence of an “early amortization event” may result in termination of the 
revolving periods of our securitization transactions, which would require us to repay the affected outstanding 
securitized borrowings out of principal collections without regard to the original payment schedule. Early amortization 
events include, for example, insufficient cash flows in the securitized pool of receivables to meet contractual 
requirements (i.e. excess spread less than zero) and certain breaches of representations, warranties or covenants in the 
agreements relating to the securitization. For more information on excess spread, see Note 5: Credit Card and Student 
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Loan Securitization Activities to our consolidated financial statements. An early amortization event would negatively 
impact our liquidity, and require us to rely on alternative funding sources, which may or may not be available at the 
time. An early amortization event also could impact our ability to access the undrawn conduit facilities that we maintain 
for contingent liquidity purposes. 


Our credit card securitization structure includes a requirement that we accumulate principal collections into a 
restricted account in the amount of scheduled maturities on a pro rata basis over the 12 months prior to a security's 
maturity date. We have the option under our credit card securitization documents to shorten this accumulation period, 
subject to the satisfaction of certain conditions. Historically, we have exercised this option to shorten the accumulation 
period to one month prior to maturity. If we were to determine that the payment rate on the underlying receivables 
would not support a one-month accumulation period, we would need to begin accumulating principal cash flows earlier 
than we have historically. A lengthening of the accumulation period would negatively impact our liquidity, requiring 
management to implement mitigating measures. During periods of significant maturity levels, absent management 
actions, the lengthening of the accumulation period could materially adversely affect our financial condition. 


A downgrade in the credit ratings of our securities could materially adversely affect our business and financial 
condition. 


We, along with Discover Bank, are regularly evaluated by the ratings agencies, and their ratings for our long- 
term debt and other securities, including asset-backed securities issued by our securitization trusts, are based on a 
number of factors that may change from time to time, including our financial strength as well as factors that may not be 
within our control. Factors that affect our unsecured credit ratings include, but are not limited to, the macroeconomic 
environment in which we operate and the credit ratings of the U.S. government, the credit quality and performance of 
our assets, the amount and quality of our capital, the level and stability of our earnings, and the structure and amount 
of our liquidity. In addition to these factors, the ratings of our asset-backed securities are also based on the quality of 
the underlying receivables and the credit enhancement structure of the trusts. Downgrades in our ratings or those of 
Discover Bank or our trusts could materially adversely affect our cost of funds, access to capital and funding, and 
overall financial condition. There can be no assurance that we will be able to maintain our current credit ratings or that 
our credit ratings will not be lowered or withdrawn. 


We may not be successful in managing the investments in our liquidity investment portfolio and investment 
performance may deteriorate due to market fluctuations, which would adversely affect our business and financial 
condition. 


We must effectively manage the risks of the investments in our liquidity investment portfolio, which is comprised 
of cash and cash equivalents and high-quality liquid investments. The value of our investments may be adversely 
affected by market fluctuations including changes in interest rates, prices, prepayment rates, credit risk premiums and 
overall market liquidity. Also, investments backed by collateral could be adversely impacted by changes in the value of 
the underlying collateral. In addition, economic conditions may cause certain of the obligors, counterparties and 
underlying collateral on our investments fo incur losses of their own or default on their obligations to us due to 
bankruptcy, lack of liquidity, operational failure or other reasons, thereby increasing our credit risk exposure to these 
investments. These risks could result in a decrease in the value of our investments, which could negatively impact our 
financial condition. These risks could also restrict our access to funding. While the securities in our investment portfolio 
are currently limited to obligations of high-quality sovereign and government-sponsored issuers, we may choose to 
expand the range of our investments over time, which may result in greater fluctuations in market value. While we 
expect these investments to be readily convertible into cash and do not believe they present a material increase to our 
risk profile or will have a material impact on our risk-based capital ratios, they are subject to certain market fluctuations 
that may reduce the ability to fully convert them into cash. 


Changes in the level of interest rates could materially adversely affect our earnings. 


Changes in interest rates cause our net interest income to increase or decrease, as some of our assets and 
liabilities carry interest rates that fluctuate with market benchmarks. External factors may cause interest rates to increase. 
Tighter Federal Reserve monetary policy and rising interest rates would increase the cost of borrowing for consumers, 
businesses and governments. Higher interest rates could negatively impact Discover’s customers as total debt service 
payments would increase, impede Discover’s ability to grow its consumer lending businesses, and increase the cost of 
our funding, which would put Discover at a disadvantage as compared to competitors that have less expensive funding 
sources. 
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Some of our consumer loan receivables bear interest at a fixed rate or do not earn interest, and we are not able 
to increase the rate on those loans to offset any higher cost of funds, which could materially reduce earnings. At the 
same time, our variable-rate loan receivables, most of which are based on the prime rate, may not change at the same 
rate as our floating-rate borrowings or may be subject to a cap, subjecting us to basis risk. 


On July 27, 2017, the UK Financial Conduct Authority announced that it would no longer encourage or compel 
banks to continue to contribute quotes and maintain LIBOR after 2021. Potential replacements for LIBOR are emerging; 
however, the transition process is ongoing and there can be no assurance that the transition will be without significant 
challenges, operational or otherwise. We have and continue to offer floating-rate student loans that are based on 
LIBOR. These loans comprise approximately 40% of our student loan portfolio, or approximately 4% of our overall loan 
portfolio. 


Our floating-rate borrowings are limited to asset-backed securities issued by our securitization trusts. Uncertainty 
persists with respect to floating-rate debt instruments based on LIBOR that do not contain provisions that contemplate the 
cessation of LIBOR. While potential replacements for LIBOR are emerging, uncertainty about the comparability of such 
replacements to LIBOR persist and other factors may complicate an orderly transition away from LIBOR. 


If the one-month LIBOR rate, or its replacement, were to increase without a corresponding increase in the prime 
rate, our earnings would be negatively impacted. While the majority of our existing certificates of deposit bear interest 
at fixed rates that do not fluctuate with market benchmarks, we may use derivative instruments to hedge the fixed rates 
associated with some of these certificates of deposit. However, the costs of new deposits fluctuate with interest rates. 
Moreover, although certificates of deposit we issue directly to consumers are subject to early withdrawal penalties, these 
penalties may not fully mitigate early withdrawal behavior in a rising interest rate environment. 


Interest rates may also adversely impact our delinquency and charge-off rates. Many consumer lending products 
bear interest rates that fluctuate with certain base lending rates published in the market, such as the prime rate and 
LIBOR. As a result, higher interest rates often lead to higher payment requirements by consumers under obligations to us 
and other lenders, most of which may reduce their ability to remain current on their obligations to us and thereby lead 
to loan delinquencies and additions to our loan loss provision, which could materially adversely affect our earnings. 


We continually monitor interest rates and have a number of tools, including the composition of our investments, 
liability terms and interest rate derivatives, to manage our interest rate risk exposure. Changes in market assumptions 
regarding future interest rates could significantly impact our interest rate risk strategy, our financial position and results 
of operations. If our interest rate risk management strategies are not appropriately monitored or executed, these 
activities may not effectively mitigate our interest rate sensitivity or have the desired impact on our results of operations 
or financial condition. For information related to interest rate risk sensitivities, see “Quantitative and Qualitative 
Disclosures About Market Risk.” 


We may be limited in our ability to pay dividends on and repurchase our stock. 


In the year ended December 31, 2019, we increased our quarterly common stock dividend to $0.44 per share 
and repurchased approximately 7% of our outstanding common stock under our share repurchase program. The 
declaration and payment of future dividends, as well as the amount thereof, are subject to the discretion of our Board of 
Directors. The amount and size of any future dividends and share repurchases will depend upon regulatory limitations 
imposed by the Federal Reserve, and our results of operations, financial condition, capital levels, cash requirements, 
future prospects, regulatory review and other factors as further described in “Business — Supervision and Regulation — 
Capital, Dividends and Share Repurchases.” Holders of our shares of common stock are subject to the prior dividend 
rights of holders of our preferred stock or the depositary shares representing such preferred stock outstanding, and if 
full dividends have not been declared and paid on all outstanding shares of our preferred stock in any dividend period, 
no dividend may be declared or paid on or set aside for payment on our common stock. Banking laws and regulations 
and our banking regulators may limit or prohibit our payment of dividends on or our repurchase of our stock at any 
time. There can be no assurance that we will declare and pay any dividends on or repurchase our stock in the future. 


We are a holding company and depend on payments from our subsidiaries. 


Discover Financial Services, our parent holding company, depends on dividends, distributions and other 
payments from its subsidiaries, particularly Discover Bank, to fund dividend payments, share repurchases, payments on 
its obligations, including debt obligations, and to provide funding and capital as needed to its operating subsidiaries. 
Banking laws and regulations and our banking regulators may limit or prohibit our transfer of funds freely, either to or 
from our subsidiaries, at any time. These laws, regulations and rules may hinder our ability to access funds that we may 
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need to make payments on our obligations or otherwise achieve strategic objectives. For more information, see 
“Business — Supervision and Regulation — Capital, Dividends and Share Repurchases.” 


Operational and Other Risk 


Our risk management framework and models for managing risks may not be effective in mitigating our risk of loss. 


Our risk management framework seeks to identify and mitigate risk and appropriately balance risk and return. 
We have established processes and procedures intended to identify, measure, manage, monitor and report the types of 
risk to which we are subject, including credit risk, market risk, liquidity risk, operational risk, compliance and legal risk, 
and strategic risk. We seek to monitor and control our risk exposure through a framework of policies, procedures, limits 
and reporting requirements. 


Management of our risks in some cases depends upon the use of analytical and/or forecasting models. We use a 
variety of models to manage and inform decision-making with respect to customers, and for the measurement of risk 
including credit, market and operational risks and for our finance and treasury functions. Models used by Discover can 
vary in their complexity and are designed to identify, measure and mitigate risks at various levels such as loan-level, 
portfolio segments, entire portfolios and products. These models use a set of computational rules to generate numerical 
estimates of uncertain values to be used for assessment of price, financial forecasts, and estimates of credit, interest rate, 
market and operational risk. All models carry some level of uncertainty that introduces risks in the estimates. 


If the models that we use to mitigate risks are inadequate, we may incur increased losses. In addition, there may 
be risks that exist, or that develop in the future, that we have not appropriately anticipated, identified or mitigated. If 
our risk management framework and models do not effectively identify or mitigate our risks, we could suffer unexpected 
losses and our financial condition and results of operations could be materially adversely affected. 


If our security systems, or those of third parties, containing information about us, our customers or third parties with 
which we do business, are compromised, our business could be disrupted and we may be subject fo significant 
financial exposure, liability and damage to our reputation. 


Our direct banking and network operations rely heavily on the secure processing, storage and transmission of 
confidential or sensitive information about us, our customers and third parties with which we do business. Information 
security risks for financial institutions have increased and continue to increase in part because of the proliferation of new 
technologies, the use of the internet and cloud, mobile and telecommunications technologies to conduct financial 
transactions, and the increased sophistication and activities of organized crime, activists, hackers, terrorist 
organizations, nation state actors and other external parties. Those parties may also attempt to fraudulently induce 
employees, customers or other users of our systems (including third parties) to disclose confidential or sensitive 
information in order to gain access to our data or that of our customers. 


Our technologies, systems, networks and software, those of other financial institutions and other firms (such as 
hardware vendors, cloud providers and others), have been, and are likely to continue to be, the target of increasingly 
frequent cyber-attacks, malicious code, ransomware, denial of service attacks, phishing and other social engineering, 
other remote access attacks, and physical attacks that could result in unauthorized access, misuse, loss, unavailability or 
destruction of data (including confidential customer information), account takeovers, identity theft and fraud, 
unavailability of service or other events. These types of threats may derive from human error, fraud or malice on the 
part of external or internal parties, or may result from technological failure or otherwise. 


Despite our efforts to ensure the integrity of our systems through our information security and business continuity 
programs, we may not be able to anticipate or to implement effective preventive measures against all known and 
unknown security threats, attacks or breaches or events of these types, especially because the techniques used change 
frequently and are becoming increasingly more sophisticated or are not recognized until launched or vulnerabilities in 
software or hardware are unknown or are unable to be entirely addressed even after becoming known, and because: 


¢ Security attacks can originate from a wide variety of sources and geographic locations and may be 
undetected for a period of time. 


¢ We rely on many third-party service providers and network participants, including merchants, and, as such, 
a security breach or cyber-attack affecting one of these third parties could impact us. For example, the 
financial services industry continues to see attacks against the environments where personal and identifiable 
information is handled. For additional information see the risk factor “— We rely on third parties to deliver 
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services. If we face difficulties managing our relationships with third-party service providers, our revenue or 
results of operations could be materially adversely affected.” 


¢ To access our products and services, our customers may use computers and mobile devices that are beyond 
our security control systems. 


We are subject to increasing risk related to information and data security as we increase acceptance of the 
Discover card internationally, expand our suite of online direct banking products, enhance our mobile payment 
technologies, acquire new or outsource some of our business operations, expand our internal usage of web-based 
products and applications, and otherwise attempt to keep pace with rapid technological changes in the financial 
services industry. Our efforts to mitigate this risk increase our expenses. While we continue to invest in our information 
security defenses (including cybersecurity defenses), if our security systems or those of third parties are penetrated or 
circumvented such that the confidentiality, integrity or availability of information about us, our customers, transactions 
processed on our networks or on third-party networks on our behalf or third parties with which we do business is 
compromised, we could be subject to significant liability that may not be covered by insurance, including significant 
legal and financial exposure, actions by our regulators, damage to our reputation, or a loss of confidence in the 
security of our systems, products and services that could materially adversely affect our business. 


Cyber-attacks that are successful, or are perceived to be successful, in compromising the data or disrupting the 
services of other peer financial institutions, whether or not we are impacted, could lead to a general loss of customer 
confidence, which could negatively impact market perception of our products and services. Media reports of attempted 
cyber-attacks, service disruptions or vulnerabilities in our cybersecurity or other third-parties, could cause significant 
legal and financial exposure, lead to regulatory and legislative intervention, and cause an overall negative effect in our 
business. For additional information on risks in this area, see the risk factors below regarding fraudulent activity, the 
introduction of new products and services, the use of third parties for outsourcing, technology generally, and laws and 
regulations addressing consumer privacy and data use and security. 


If we cannot remain organizationally effective, we will be unable to address the opportunities and challenges 
presented by our strategy and the increasingly dynamic and competitive economic and regulatory environment. 


To remain organizationally effective, we must effectively empower, integrate and deploy our management and 
operational resources and incorporate global and local business, regulatory and consumer perspectives into our 
decisions and processes. In order to execute on our objective to be the leading consumer bank and payments partner, 
we must develop and implement innovative and efficient technology solutions and marketing initiatives while effectively 
managing legal, regulatory, compliance, security, operational and other risks as well as expenses. Examples include the 
implementation of a broader rollout of our checking product and a structure for a more competitive global network 
business. If we fail to develop and implement these solutions, we may be unable to expand quickly and the results of our 
expansion may be unsatisfactory. In addition, if we are unable to make decisions quickly, assess our opportunities and 
risks, execute our strategy, and implement new governance, managerial and organizational processes as needed in 
this increasingly dynamic and competitive economic and regulatory environment, our financial condition, results of 
operations, relationships with our business partners, banking regulators, customers and shareholders, and ultimately 
our prospects for achieving our long-term strategies, may be negatively impacted. 


We may be unable to increase or sustain Discover card usage, which could impair growth in, or lead to diminishing, 
average balances and fotal revenue. 


A key element of our business strategy is to increase the usage of the Discover card by our customers, including 
making it their primary card, and thereby increase our revenue from transaction and service fees and interest income. 
However, our customers’ use and payment patterns may change because of social, legal and economic factors, and 
customers may decide to use debit cards or other payment products instead of credit cards, not increase card usage, or 
pay their balances within the grace period to avoid finance charges. We face challenges from competing card products 
in our attempts to increase credit card usage by our existing customers. Our ability to increase card usage also is 
dependent on customer satisfaction, which may be adversely affected by factors outside of our control, including 
competitors’ actions and legislative/regulatory changes. Existing legal and regulatory restrictions limit pricing changes 
that may impact an account throughout its lifecycle, which may reduce our capability to offer lower price promotions to 
drive account usage and customer engagement. As part of our strategy to increase usage, we have been increasing the 
number of merchants who accept cards issued on the Discover Network. If we are unable to continue increasing 
merchant acceptance or fail to improve awareness of existing merchant acceptance of our cards, our ability to grow 
usage of Discover cards may be hampered. As a result of these factors, we may be unable to increase or sustain credit 
card usage, which could impair growth in or lead to diminishing average balances and total revenue. 
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Our transaction volume is concentrated among large merchants, and a reduction in the number of large merchants 
that accept cards on the Discover Network or PULSE network or the rates they pay could materially adversely affect 
our business, financial condition, results of operations and cash flows. 


Discover card transaction dollar volume was concentrated among our top 100 merchants in 2019, with our 
largest merchant accounting for approximately 5% of that transaction volume. Transaction volume on the PULSE network 
was also concentrated among the top 100 merchants in 2019, with our largest merchant accounting for approximately 
20% of PULSE transaction volume. These merchants could seek to negotiate better pricing or other financial incentives 
by conditioning their continued participation in the Discover Network and/or PULSE network on a change in the terms 
of their economic participation. Loss of acceptance at our largest merchants would decrease transaction volume, 
negatively impact our brand, and could cause customer attrition. In addition, some of our merchants, primarily our 
remaining small- and mid-size merchants, are not contractually committed to us for any period of time and may cease 
to participate in the Discover Network at any time on short notice. 


Actual or perceived limitations on acceptance of credit cards issued on the Discover Network or debit cards 
issued on the PULSE network could adversely affect the use of Discover cards by existing customers and the 
attractiveness of the Discover card to prospective customers. Also, we may have difficulty attracting and retaining 
network partners if we are unable to add or retain acquirers or merchants who accept cards issued on the Discover or 
PULSE networks. As a result of these factors, a reduction in the number of our merchants or the rates they pay could 
materially adversely affect our business, financial condition, results of operations and cash flows. 


Our business, financial condition and results of operations may be adversely affected by merchants’ increasing focus 
on the fees charged by credit card and debit card networks. 


Merchant acceptance and fees are critical to the success of both our card-issuing and payment processing 
businesses. Merchants are concerned with the fees charged by credit card and debit card networks. They seek to 
negotiate better pricing or other financial incentives as a condition of continued participation in the Discover Network 
and PULSE network. During the past few years, merchants and their trade groups have filed numerous lawsuits against 
Visa, MasterCard, American Express and their card-issuing banks, claiming that their practices toward merchants, 
including issuer fees, violate federal antitrust laws. There can be no assurance that they will not in the future bring legal 
proceedings against other credit card and debit card issuers and networks, including us. Merchants also may promote 
forms of payment with lower fees, such as ACH-based payments, or seek to impose surcharges at the point of sale for 
use of credit or debit cards. Merchant groups have also promoted federal and state legislation that would restrict issuer 
practices or enhance the ability of merchants, individually or collectively, to negotiate more favorable fees. The 
heightened focus by merchants on the fees charged by credit card and debit card networks, together with the Dodd- 
Frank Act and recent industry litigation, which would allow merchants to encourage customers to use other payment 
methods or cards and may increase merchant surcharging, could lead to reduced transactions on, or merchant 
acceptance of, Discover Network or PULSE network cards or reduced fees, any of which could adversely affect our 
business, financial condition and results of operations. 


Political, economic or other instability in a country or geographic region, or other unforeseen or catastrophic events, 
could adversely affect our international business activities and reduce our revenue. 


Natural disasters or other catastrophic events, including terrorist attacks, may have a negative effect on our 
business and infrastructure, including our information technology systems. Our Diners Club network, concentrated 
primarily on serving the global travel industry, could be adversely affected by international conditions that may result in 
a decline in consumer or business travel activity. Armed conflict, public health emergencies, natural disasters, political 
instability or terrorism may have a significant negative effect on travel activity and related revenue. Although a 
regionalized event or condition may primarily affect one of our network participants, it may also affect our overall 
network and card activity and our resulting revenue. Overall network and card transaction activity may decline as a 
result of concerns about safety or disease or may be limited because of economic conditions that result in spending on 
travel to decline. The impact of such events and other catastrophes on the overall economy may also adversely affect 
our financial condition or results of operations. 


Fraudulent activity associated with our products or our networks could cause our brands to suffer reputational 
damage, the use of our products to decrease and our fraud losses to be materially adversely affected. 


We are subject to the risk of fraudulent activity associated with merchants, customers and other third parties 
handling customer information. The risk of fraud continues to increase for the financial services industry in general. We 
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incurred fraud losses and other charges of $96 million and $83 million for the years ended December 31, 2019 and 
2018, respectively. Credit and debit card fraud, identity theft and related crimes are prevalent and perpetrators are 
growing ever more sophisticated. Our resources, customer authentication methods and fraud prevention tools may be 
insufficient to accurately predict or prevent fraud. Additionally, our risk of fraud continues to increase as third parties 
that handle confidential consumer information suffer security breaches, acceptance of the Discover card grows 
internationally and we expand our direct banking business and introduce new products and features. Our financial 
condition, the level of our fraud charge-offs and other results of operations could be materially adversely affected if 
fraudulent activity were to significantly increase. High-profile fraudulent activity could negatively impact our brand and 
reputation. In addition, significant increases in fraudulent activity could lead to regulatory intervention (such as 
mandatory card reissuance) and reputational and financial damage to our brands, which could negatively impact the 
use of our deposit accounts, cards and networks and thereby have a material adverse effect on our business. Further, 
fraudulent activity may result in lower license fee revenue from our Diners Club licensees. 


The financial services and payment services industries are rapidly evolving, and we may be unsuccessful in 
introducing new products or services on a large scale in response to these changes. 


Technological changes continue to significantly impact the financial services and payment services industries. For 
example, we may be unsuccessful in deploying new technologies to strengthen our credit underwriting capabilities, 
enhance the effectiveness of our marketing efforts, ensure acceptance with new payment technologies, enhance 
customer service, drive efficiencies in back-office functions or reduce fraud. The increasingly competitive mobile, e- 
wallet and tokenization spaces are expected to continue to bring risks and opportunities to both our direct banking and 
payment services businesses. 


The effect of technological changes on our business is both rapid and unpredictable. We depend, in part, on 
third parties for the development of and access to new technologies. We expect that new services and technologies 
relating to the payments business will continue to appear in the market, and these new services and technologies may 
be superior to, or render obsolete, the technologies that we currently use in our products and services. Rapidly evolving 
technologies and new entrants in mobile and emerging payments pose a risk to Discover both as a card issuer and to 
the payments business. As a result, our future success may be dependent on our ability to identify and adapt to 
technological changes and evolving industry standards and to provide payment solutions for our customers, merchants 
and financial institution customers. 


Difficulties or delays in the development, production, testing and marketing of new products or services may be 
caused by a number of factors including, among other things, operational, capital and regulatory constraints. The 
occurrence of such difficulties may affect the success of our products or services, and developing unsuccessful products 
and services could result in financial losses as well as decreased capital availability. In addition, the new products and 
services offered may not be attractive to consumers, merchants or financial institution customers. Also, success of a new 
product or service may depend upon our ability to deliver it on a large scale, which may require a significant capital 
investment that we may not be in a position to make. If we are unable to successfully introduce and maintain new 
income-generating products and services while also managing our expenses, it may impact our ability to compete 
effectively and materially adversely affect our business and earnings. 


We rely on third parties to deliver services. If we face difficulties managing our relationships with third-party service 
providers, our revenue or results of operations could be materially adversely affected. 


We depend on third-party service providers for many aspects of the operation of our business. For example, we 
depend on third parties for software and systems development, the timely transmission of information across our data 
transportation network, and for other telecommunications, processing, remittance, technology-related and other services 
in connection with our direct banking and payment services businesses. If a service provider fails to provide the services 
that we require or expect, or fails to meet contractual requirements, such as service levels, security requirements or 
compliance with applicable laws, the failure could negatively impact our business by adversely affecting our ability to 
process customers’ transactions in a timely and accurate manner, otherwise hampering our ability to serve our 
customers, or subjecting us to litigation and regulatory risk for poor vendor oversight. Such a failure could adversely 
affect the perception of the reliability of our networks and services, and the quality of our brands, and could have a 
materially adverse effect on our reputation, revenues and/or our results of operations. 
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We rely on technology to deliver services. If key technology platforms become obsolete, or if we experience 
disruptions, including difficulties in our ability to process transactions, our revenue or results of operations could be 
materially adversely affected. 


Our ability to deliver services to our customers and run our business in compliance with applicable laws and 
regulations may be affected by the functionality of our technology systems. The implementation of technology changes 
as well as patches and upgrades to maintain current and integrated systems may result in compliance issues and may, 
at least temporarily, cause disruptions to our business, including, but not limited to, systems interruptions, transaction 
processing errors and system conversion delays, all of which could have a negative impact on us. In addition, our 
transaction processing systems and other operational systems may encounter service interruptions at any time due to 
system or software failure, natural disaster or other reasons. Such services could be disrupted at any of our primary or 
back-up facilities or our other owned or leased facilities. Third parties to whom we outsource the maintenance and 
development of certain technological functionality may experience errors or disruptions that could adversely impact us 
and over which we may have limited control. In addition, there is no assurance that we will be able to sustain our 
investment in new technology to avoid obsolescence of critical systems and applications. A failure to maintain current 
technology, systems and facilities or to control third-party risk, could cause disruptions in the operation of our business, 
which could materially adversely affect our transaction volumes, revenues, reputation and/or our results of operations. 


Our success is dependent, in part, upon our executive officers and other key employees. If we are unable to recruit, 
retain and motivate key officers and employees to drive our business, our business could be materially adversely 
affected. 


Our success depends, in large part, on our ability to recruit, retain and motivate key officers and employees to 
manage and grow our business. Our senior management team has significant industry experience and would be 
difficult to replace. We believe we are in a critical period of competition in the financial services and payments industry. 
The market for qualified individuals is highly competitive, and we may not be able to attract and retain qualified 
personnel or candidates to replace or succeed members of our senior management team or other key personnel or it 
may be expensive to do so. We may be subject to restrictions under future legislation or regulation limiting executive 
compensation. For example, the federal banking agencies have previously issued proposed rulemaking on incentive 
compensation practices for certain employees at banking organizations, including executives, and may issue additional 
rules relating to such activities in the future. These requirements could negatively impact our ability to compete with 
other companies in attracting, hiring and retaining key personnel and offer incentives that motivate our key personnel to 
perform and may require us to extensively restructure certain of our existing incentive compensation practices. 
Additionally, the market for individuals with skills in fields such as technology, analytics and payments is increasingly 
competitive and we may not be able to attract and retain persons with the desired skill set or experience. If we are 
unable to recruit, retain and motivate key personnel to manage and grow our business well, our business could be 
materially adversely affected. 


Merchant defaults may adversely affect our business, financial condition, cash flows and results of operations. 


As an issuer and merchant acquirer in the United States on the Discover Network, and as a holder of certain 
merchant agreements internationally for the Diners Club network, we may be contingently liable for certain disputed 
credit card sales transactions that arise between customers and merchants. If a dispute is resolved in the customer's 
favor, we will cause a credit or refund of the amount to be issued to the customer and charge back the transaction to 
the merchant or merchant acquirer. If we are unable to collect this amount from the merchant or merchant acquirer, we 
will bear the loss for the amount credited or refunded to the customer. Where the purchased product or service is not 
provided until some later date following the purchase, such as an airline ticket, the likelihood of potential liability 
increases. For the years ended December 31, 2019 and 2018 losses related to merchant chargebacks were not 
material. 


Damage to our reputation could damage our business. 


In recent years, financial services companies have experienced increased reputational risk as consumers protest 
and regulators scrutinize business and compliance practices of such companies. Maintaining a positive reputation is 
critical to attracting and retaining customers, investors and employees. Damage to our reputation can therefore cause 
significant harm to our business and prospects. Harm to our reputation can arise from numerous sources, including, 
among others, employee misconduct, a breach of our or our service providers’ cybersecurity defenses, litigation or 
regulatory outcomes, failing to deliver minimum standards of service and quality, compliance failures, and the activities 
of customers, business partners and counterparties. Social media also can cause harm to our reputation. By its very 
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nature, social media can reach a wide audience in a very short amount of time, which presents unique corporate 
communications challenges. Negative or ‘wrong’ type of publicity generated through unexpected social media 
coverage can damage Discover’s reputation and brand. Negative publicity regarding us, whether or not true, may 
result in customer attrition and other harm to our business prospects. 


We may be unsuccessful in promoting and protecting our brands or protecting our other intellectual property, or 
third parties may allege that we are infringing their intellectual property rights. 


The Discover, PULSE and Diners Club brands have substantial economic and goodwill value. Our success is 
dependent on our ability to promote and protect these brands and our other intellectual property. Our ability to attract 
and retain customers is highly dependent upon the external perception of our company and brands. Our brands are 
licensed for use to business partners and network participants, some of whom have contractual obligations to promote 
and develop our brands. For example, the Discover card brand is now being issued by certain Diners Club licensees in 
their local markets. If our business partners do not adhere to contractual standards, engage in improper business 
practices, or otherwise misappropriate, use or diminish the value of our brands or our other intellectual property, we 
may suffer reputational and financial damage. If we will not be able to adequately protect our brands, our proprietary 
information and other intellectual property, our business success may be adversely affected. In addition, third parties 
may allege that our marketing, processes or systems may infringe their intellectual property rights. Given the potential 
risks and uncertainties of such claims, our business could be adversely affected by having to pay significant monetary 
damages, technology development expenses or licensing fees, and we may have to alter our business practices or be 
prevented from competing effectively. 


Laws, regulations, and supervisory guidance and practices, or the application thereof, may adversely affect our 
business, financial condition and results of operations. 


We must comply with an array of banking, consumer lending, and payment services laws and regulations in all 
of the jurisdictions in which we operate as described more fully in “Business — Supervision and Regulation” and 
“Management's Discussion and Analysis of Financial Condition and Results of Operations — Regulatory Environment 
and Developments.” Regulatory developments and supervisory findings and ratings could negatively impact our 
business strategies or require us to: limit or change our business practices, restructure our products in ways that we may 
not currently anticipate, limit our product offerings, invest more management time and resources in compliance efforts, 
limit the fees we can charge for services, or limit our ability to pursue certain business opportunities and obtain related 
required regulatory approvals. For additional information regarding bank regulatory limitations on acquisitions and 
investments, see “Business — Supervision and Regulation — Acquisitions and Investments.” See Note 19: Litigation and 
Regulatory Matters to our consolidated financial statements for more information on recent matters affecting Discover 
and the second risk factor in this section regarding the regulatory environment for the businesses in which we engage. 


In addition, we are subject fo inquiries and enforcement actions from states’ attorney general offices and 
regulation by the Federal Trade Commission, state banking regulators and the U.S. Department of Justice, as well as the 
SEC and New York Stock Exchange in our capacity as a public company. We also are subject to the requirements of 
entities that set and interpret the accounting standards (such as the Financial Accounting Standards Board (“FASB”), the 
SEC, banking regulators and our independent registered public accounting firm), which may add new requirements or 
change their interpretations on how standards should be applied. In June 2016, the FASB issued a new accounting 
standard that requires lenders to adopt the current expected credit loss (“CECL”) approach to evaluate impairment of 
loans and financial instruments. The CECL approach, which replaces the incurred loss model, requires evaluation of 
credit impairment based on an estimate of life of loan losses. The CECL standard is effective January 1, 2020. See Note 
1: Background and Basis of Presentation to our consolidated financial statements for more information on the new 
standard and its impact at adoption. Other guidance not yet issued could potentially have a material impact on 
business lines, as well as how we record and report our financial condition and results of operations, and could have 
an impact on regulatory capital. 


Failure to comply with laws, regulations and standards could lead to adverse consequences such as financial, 
structural, reputational and operational penalties, including receivership, litigation exposure, disgorgement and fines, 
(as described further below). For example, failure to comply with anti-corruption laws, including the Foreign Corrupt 
Practices Act and other laws regarding corporate conduct, can expose us and/or individual employees to potentially 
severe criminal and civil penalties. 


Legislative, regulatory and tax code changes could impact the profitability of our business activities, alter 
consumer behavior in ways we did not anticipate, require us to limit or change our business practices or our product 
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offerings, or expose us to additional costs (including increased compliance costs). Significant changes in laws and 
regulations may have a more adverse effect on our results of operations than on the results of our competitors or may 
disproportionately benefit our competitors. 


Current and proposed laws and regulations addressing consumer privacy and data use and security could affect the 
competitiveness of our products and increase our costs. 


Legal or regulatory pronouncements relating to consumer privacy, data use and security affect our business. We 
are subject to a number of laws concerning consumer privacy and data use and security such as the European Union's 
General Data Privacy Regulation and the California Consumer Privacy Act. Due to recent consumer data compromise 
events in the United States, which resulted in unauthorized access to millions of customers’ data, these areas continue to 
be a focus of the executive administration, Congress, state legislators and attorneys general and other regulators. 
Developments in this area, such as new laws, regulations, regulatory guidance, litigation or enforcement actions, could 
result in new or different requirements on Discover and other card issuers or networks that could increase costs or 
adversely affect the competitiveness of our credit card or debit card products. See the discussion on recent security 
developments in “Management's Discussion and Analysis of Financial Condition and Results of Operations — 
Regulatory Environment and Developments” for more information. In addition, failure to comply with the privacy and 
data use and security laws and regulations to which we are subject, including by reason of inadvertent disclosure of 
confidential information or the failure to provide timely notification of a disclosure, could result in litigation, fines, 
sanctions, penalties or other adverse consequences and loss of consumer confidence, which could materially adversely 
affect our results of operations, overall business and reputation. 


Litigation and regulatory actions could subject us to significant fines, penalties and/or requirements resulting in 
increased expenses. 


Businesses in the consumer banking and payment services industries have historically been subject to significant 
legal actions, including class action lawsuits and commercial, shareholder and patent litigation. Many of these actions 
have included claims for substantial compensatory, statutory or punitive damages. We have historically offered 
customers an arbitration clause in agreements to quickly and economically resolve disputes. The arbitration clause has, 
in some cases, also limited our exposure fo consumer class action litigation, however, there can be no assurance that 
we will be able to continue to offer arbitration clauses in the future or that we will be successful in enforcing the 
arbitration clause. Legal challenges to the enforceability of these clauses have led most card issuers, and may cause us, 
to discontinue their use. There have previously been bills pending in Congress to directly or indirectly prohibit the use of 
pre-dispute arbitration clauses in some or all consumer banking products. Further, from time to time, we are involved in 
legal actions challenging the use of our arbitration clause. In addition, we have been and may again be involved in 
various actions or proceedings brought by governmental regulatory and enforcement agencies, which could harm our 
reputation, require us to change our business activities and product offerings, or subject us to significant fines, penalties, 
customer restitution or other requirements, resulting in increased expenses. For example, complying with our 
agreements with the Federal Reserve and the FDIC consent order related to our anti-money laundering program have 
caused us to incur significant expenses. See Note 19: Litigation and Regulatory Matters to our consolidated financial 
statements for more information on current matters affecting Discover. 


Special Note Regarding Forward-Looking Statements 


This annual report on Form 10-K and materials we have filed or will file with the SEC (as well as information 
included in our other written or oral statements) contain or will contain certain statements that are forward-looking 
within the meaning of the Private Securities Litigation Reform Act of 1995. These statements are not guarantees of future 
performance and involve certain risks, uncertainties and assumptions that are difficult to predict. Actual outcomes and 
results may differ materially from those expressed in, or implied by, our forward-looking statements. Words such as 
“expects,” “anticipates,” “believes,” “estimates” and other similar expressions or future or conditional verbs such as 
“will,” “should,” “would” and “could” are intended to identify such forward-looking statements. You should not rely 
solely on the forward-looking statements and should consider all uncertainties and risks throughout this annual report 
on Form 10-K, including those described under “Risk Factors.” The statements are only as of the date they are made, 
and we undertake no obligation to update any forward-looking statement. 


Possible events or factors that could cause results or performance to differ materially from those expressed in our 
forward-looking statements include the following: 
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e changes in economic variables, such as the availability of consumer credit, the housing market, energy costs, 
the number and size of personal bankruptcy filings, the rate of unemployment, the levels of consumer 
confidence and consumer debt, and investor sentiment; 


e the impact of current, pending and future legislation, regulation, supervisory guidance, and regulatory and 
legal actions, including, but not limited to, those related to accounting guidance, tax reform, financial 
regulatory reform, consumer financial services practices, anti-corruption and funding, capital and liquidity; 


e the actions and initiatives of current and potential competitors; 
¢ our ability to manage our expenses; 


¢ our ability to successfully achieve card acceptance across our networks and maintain relationships with 
network participants and merchants; 


¢ our ability to sustain and grow our card, private student loan and personal loan products; 
e our ability to increase or sustain Discover card usage or attract new customers; 


e = difficulty obtaining regulatory approval for, financing, closing, transitioning, integrating or managing the 
expenses of acquisitions of or investments in new businesses, products or technologies; 


¢ our ability to manage our credit risk, market risk, liquidity risk, operational risk, compliance and legal risk, 
and strategic risk; 


e the availability and cost of funding and capital; 
¢ access to deposit, securitization, equity, debt and credit markets; 
e the impact of rating agency actions; 


e the level and volatility of equity prices, commodity prices and interest rates, currency values, investments, 
other market fluctuations and other market indices; 


¢ — losses in our investment portfolio; 

e — limits on our ability to pay dividends and repurchase our common stock; 

e — limits on our ability to receive payments from our subsidiaries; 

¢ fraudulent activities or material security breaches of our or others’ key systems; 
¢ our ability to remain organizationally effective; 


e the effect of political, economic and market conditions, geopolitical events and unforeseen or catastrophic 
events; 


¢ our ability to introduce new products or services; 

¢ our ability to manage our relationships with third-party vendors; 

¢ our ability to maintain current technology and integrate new and acquired systems and technology; 

¢ our ability to collect amounts for disputed transactions from merchants and merchant acquirers; 

¢ our ability to attract and retain employees; 

¢ our ability to protect our reputation and our intellectual property; and 

¢ new lawsuits, investigations or similar matters or unanticipated developments related to current matters. 


We routinely evaluate and may pursue acquisitions of or investments in businesses, products, technologies, loan 
portfolios or deposits, which may involve payment in cash or our debt or equity securities. 


The foregoing review of important factors should not be construed as exclusive and should be read in conjunction 
with the other cautionary statements that are included in this annual report on Form 10-K. These factors expressly 
qualify all subsequent oral and written forward-looking statements attributable to us or persons acting on our behalf. 
Except for any ongoing obligations to disclose material information as required under U.S. federal securities laws, we 
do not have any intention or obligation to update forward-looking statements after we distribute this annual report on 
Form 10-K, whether as a result of new information, future developments or otherwise. 


-A0- 


Item 1B. Unresolved Staff Comments 


None. 


Item 2. _—_— Properties 


Our principal properties are located in the United States and include our corporate headquarters, our call centers 
and a processing center. Our corporate headquarters is used by both our Direct Banking and Payment Services 
segments and the call centers and processing center largely support our Direct Banking segment. Our call centers and 
processing center are being utilized to a reasonable capacity. We believe our principal facilities are both suitable and 
adequate to meet our current and projected needs. We also have various offices located outside the United States that 
primarily support our Payment Services segment. 


Item 3. —_ Legal Proceedings 
For a description of legal proceedings, see Note 19: Litigation and Regulatory Matters to our consolidated 


financial statements. 


Item 4. Mine Safety Disclosures 


None. 
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Part Il. 


Part Il | Item 5. 


Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer 
Purchases of Equity Securities 


Our common stock is traded on the New York Stock Exchange (ticker symbol DFS). The approximate number of 


record holders of our common stock as of February 21, 2020 was 43,820. 


Issuer Purchases of Equity Securities 


The following table sets forth information regarding purchases of our common stock related to our share 
repurchase program and employee transactions that were made by us or on our behalf during the most recent quarter: 


Period 
October 1-31, 2019 


Repurchase program") . 


Employee transactions”! 
November 1-30, 2019 


Repurchase program") 


Employee transactions”! 
December 1-31, 2019 


Repurchase program") ... 


Employee transactions”) 


Total 


Repurchase program") 


Employee transactions”) 


Total Number of 


Shares 


Purchased 


1,844,472 
2,889 


1,508,652 
5,762 


1,507,559 


4,157 


4,860,683 
12,808 


Average Price 


Paid Per Share 
$ 79.03 
$ 80.02 
$ 83.39 
$ 83.22 
$ 85.19 
$ 85.56 
$ 82.29 
$ 83.25 


Total Number of 
Shares Purchased as 
Part of Publicly 
Announced Plan or 
Program") 


1,844,472 
N/A 


1,508,652 
N/A 


1,507,559 


N/A 


4,860,683 
N/A 


Maximum Dollar 
Value of Shares that 
may yet be 
percore under the 
lans or Programs") 


$ 1,722,576,910 
N/A 


$ 1,596,764,800 
N/A 


$ 1,468,338,670 


N/A 


$ 1,468,338,670 
N/A 


(1) On July 18, 2019, our Board of Directors approved a share repurchase program authorizing the purchase of up to $2.2 billion of our outstanding shares of 


common stock. This share repurchase program expires on September 30, 2020 and may be terminated at any time. 


(2) Reflects shares withheld (under the terms of grants under employee stock compensation plans) to offset tax withholding obligations that occur upon the delivery of 
outstanding shares underlying restricted stock units or upon the exercise of stock options. 
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Stock Performance Graph 

The following graph compares the cumulative total stockholder return of our common stock, the S&P 500 
Financials Index and the S&P 500 Index for the period from December 31, 2014 through December 31, 2019. The 
graph assumes an initial investment of $100 on December 31, 2014. The cumulative returns include stock price 
appreciation and assume full reinvestment of dividends. This graph does not forecast future performance of our 
common stock. 


$300 
$200 
$100 
$0 
2014 2015 2016 2017 2018 2019 
—— Discover Financial Services ——— S&P 500 Financials Index —@®— S&P 500 Index 
December 31, 
2014 2015 2016 2017 2018 2019 
Discover Financial Services .........cc.ccceeeeee $ 100.00 $ 83.45 $ 114.69 $ 124.90 $ 97.69 §$ 143.56 
S&P 500 Financials Index .........:cceeeeeeees $ 100.00 $ 98.44 $ 120.83 $ 147.58 $ 128.33 $ 169.52 
S&P 500 Index .o...ceccecsessescessesseeseeseeseesees $ 100.00 $ 101.37. $ 113.49 $ 138.26 $ 132.19 $ 173.80 


Item 6. Selected Financial Data 


The following table presents our selected financial data and operating statistics. The statement of income data for 
the years ended December 31, 2019, 2018 and 2017, and the statement of financial condition data as of 
December 31, 2019 and 2018 have been derived from our audited consolidated financial statements included 
elsewhere in this annual report on Form 10-K. The statement of income data for the years ended December 31, 2016 
and 2015, and the statement of financial condition data as of December 31, 2017, 2016 and 2015 have been derived 
from audited consolidated financial statements not included elsewhere in this annual report on Form 10-K. 
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Discover Financial Services 
Selected Financial Data 
For the Years Ended December 31, 
2019 2018 2017 2016 2015 
(in millions, except per share amounts) 


Statement of Income Data 


Interest INCOME ...........ceccsesseeeeseceecccsecseseeeeeussceeeveseeseeueneueas $ 11,993 $ 10,893 $ 9648 $ 8616 $ 7,945 
Interest ExPeMse ........eeecceseceseceseceseceeeeeeeceneceaeceseceaeeeseenaees 2,530 2,139 1,648 1,398 1,263 
Net interest INCOME ........cccccccccessscceceesssceeceesseeecserssseeeeessaeees 9,463 8,754 8,000 7,218 6,682 
Other incOMe ......cceccecceccecceseesceccescescesecsecescescesseseeseeereesees 1,996 1,955 1,897 1,881 2,057 
Revenue net of interest expense ...........ccccccecesessseseteteteeeteeees 11,459 10,709 9,897 9,099 8,739 
Provision for loan losses ........::cccceccecsseseeseeseescessesecseeteesceaee 3,231 3,035 2,579 1,859 1,512 
Other expense .........c.cccccsccssssessseseseseseseseseseseseseeeteeeteneeees 4,393 4,077 3,781 3,584 3,615 
Income before income tax exPeNSe ..........ccccccscseseseseeeeeseees 3,835 3,597 3,537 3,656 3,612 
Income tax ExPeNse oo... eee ceeecesecsetesecseeseeeesseseeeeeaeeeaees 878 855 1,438 1,263 1,315 
Net income o....cccecececccesecesccesecesccesscescceseceaecesecesecesseeseeeaees $ 2,957 $ 2,742 $ 2,099 $ 2,393 $ 2,297 
Net income allocated to common stockholders ............c:00000 $2,908 $2,689 $2,031 $2,339 ge Do 
Statement of Financial Condition Data (as of) EEE 
Loan receivables ...........cccccecescessesessessesessessessstessessteseeneates $ 95,894 $ 90,512 $ 84,248 §$ 77,254 $ 72,385 
Total assets .o....c.cccccccceccscesesescscesescseescscscesescseesesescssessecseets $ 113,996 $ 109,553 $ 100,087 $ 92,308 $ 86,799 
Total stockholders’ equity .......:.cccscccsssssssssseseteeeteteesestseseeeeees $ 11,859 $ 11,130 $ 10,892 $ 11,323 $ 11,275 
Allowance for loan losses .........::cccceccecsessesseeseersesecseeurenseenee $ 3,383 $ 3,041 $ 2,621 $ 2,167 $ 1,869 
Long-term borrowings .......::cccccsseseseseseseseseseseseseseseseseeeeeees $ 25,701 $ 27,228 = $ 26,326 §$ 25,443 $ 24,650 
Per Share of Common Stock 

Basic EPS from continuing operations ..........cccceeeeeseeeeeees $ 9.09 $ 7.81 $ 5.43 $ 5.77 $ 5.14 
Diluted EPS from continuing operations 00.0.0... $ 9.08 $ 7.79 §$ 5.42 $ 5.77 $ 5.13 
Weighted-average shares outstanding .........:s:scsseseeeeeeteeees 320 344 374 A405 437 
Weighted-average shares outstanding (fully diluted) ............. 320 345 374 406 437 
Dividends declared per share of common stock..........:000008 $ 1.68 $ 1.50 $ 1.30 $ 1.16 $ 1.08 
Common stock dividend payout ratio 18.48% 19.21% 23.94% 20.10% 21.01% 
Ratios 

Return on average total equity .......cccccccscssssessteseteseeeeeees 26% 25% 19% 21% 21% 
Return on average OSsets oo... ceeseceseseeesscseeseeeeseteeeeenee 3% 3% 2% 3% 3% 
Average stockholders’ equity to average total assets ............. 11% 11% 12% 13% 14% 
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Selected Financial Data (continued) 


Selected Statistics 

Total Loan Receivables 

Loan receivables .........ccccescesseeeseeseeeeeeeeeeseseeeenseseeeeseeeeeeees 
Average loan receivables ............scecssceeseseeeeceeseseseeteeeeeeeees 
Interest yield .o...c.cceeeeeeeeeseeeseeees 

Net principal charge-off rate 
Delinquency rate (over 30 days) (excluding PCI) ...........:006 
Delinquency rate (over 90 days) (excluding PCI) .........::008 
Credit Card Loans 

Credit card loan receivables ..........:ecssssceseseseseeteeeeeeenetesees 
Average credit card loan receivables ...........:ecceeseeeeteteeeees 
Interestsyielel?, sacs seeeth hace bites sel atin hada ts Hite Meith 
Net principal charge-off rate ........csceeseseeteeseeeeteteeeeseeeees 
Delinquency rate (over 30 days) .... 
Delinquency rate (over 90 days) ........:seseeseeseseeeeeeteeeeeeneees 
Personal Loans 

Personal loan receivables ...........:.ceceseseeteceseseeeeeeteseseeneeees 
Average personal loan receivables ..........c.cssescesteesteeeteteeees 
Interest Yield: ..sste.cnasdasdiraee deci degepe adie enteennsee 
Net principal charge-off rate .........cccccccccesessseseseeteteseseseenenes 
Delinquency rate (over 30 days) ........:ssesesseeseseeeeteteeeeeeeees 
Delinquency rate (over 90 days) ........cccccccecesesestetetsseseseeteees 
Private Student Loans (excluding PCI) 

Private student loan receivables ...........cccccseseeeesetsseseseeneees 
Average private student loan receivables «0.0.0.0... 
Interestyield cii.natsienrss seeteeieeetes eb Measles 
Net principal charge-off rate .........scscessseseeteeseseeteteeseeeeneees 
Delinquency rate (over 30 days) ........c.ccccccsseseseeteteseseseeneees 
Delinquency rate (over 90 days) ......c.csssseseeseeseseeeeteteeeseeeeees 


2019 
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A 


For the Years Ended December 31, 


2018 


(dollars in millions) 


90,512 

85,256 
12.39% 
3.06% 
2.31% 
1.08% 


72,876 

67,953 
13.00% 
3.26% 
2.43% 
1.22% 


7,A54 

7,423 

12.60% 
4.15% 
1.60% 
0.47% 


7,728 

7,44] 
8.25% 
1.14% 
2.00% 
0.49% 


A 


2017 


84,248 

78,525 
12.06% 
2.70% 
2.20% 
0.99% 


67,291 

62,079 
12.74% 
2.91% 
2.28% 
1.12% 


7,374 

7,020 

12.25% 
3.30% 
1.40% 
0.41% 


7,076 

6,764 
7.72% 
1.21% 
2.35% 
0.47% 


aA 


2016 


77 254 

72,280 
11.78% 
2.16% 
1.97% 
0.87% 


61,522 

57,238 
12.50% 
2.34% 
2.04% 
0.97% 


6,481 

5,895 

12.19% 
2.55% 
1.12% 
0.29% 


6,393 

6,042 
7.35% 
1.10% 
2.22% 
0.55% 


HA 


2015 


72,385 

69,061 
11.40% 
2.01% 
1.67% 
0.76% 


57,896 

54,846 
12.08% 
2.22% 
1.72% 
0.85% 


5,490 

5,245 

12.04% 
2.15% 
0.89% 
0.27% 


5,647 

5,272 
7.16% 
1.07% 
1.91% 
0.43% 


Item 7. | Management's Discussion and Analysis of Financial Condition and Results of Operations 


The following discussion and analysis of our financial condition and results of operations should be read in 
conjunction with our audited consolidated financial statements and related notes included elsewhere in this annual 
report on Form 10-K. Some of the information contained in this discussion and analysis constitutes forward-looking 
statements that involve risks and uncertainties. Actual results could differ materially from those discussed in these 
forward-looking statements. Factors that could cause or contribute to these differences include, but are not limited to, 
those discussed below and elsewhere in this annual report on Form 10-K particularly under “Risk Factors” and “Special 
Note Regarding Forward-Looking Statements,” which immediately follows “Risk Factors.” Unless otherwise specified, 
references to Notes to our consolidated financial statements are to the Notes to our audited consolidated financial 
statements as of December 31, 2019 and 2018 and for years ended December 31, 2019, 2018 and 2017. 


Introduction and Overview 


Discover Financial Services (“DFS”) is a direct banking and payment services company. We provide direct 
banking products and services and payment services through our subsidiaries. We offer our customers credit card 
loans, private student loans, personal loans, home equity loans and deposit products. We also operate the Discover 
Network, the PULSE network (“PULSE”) and Diners Club International (“Diners Club”). The Discover Network processes 
transactions for Discover-branded credit and debit cards and provides payment transaction processing and settlement 
services. PULSE operates an electronic funds transfer network, providing financial institutions issuing debit cards on the 
PULSE network with access to ATMs domestically and internationally, as well as merchant acceptance throughout the 
U.S. for debit card transactions. Diners Club is a global payments network of licensees, which are generally financial 
institutions, that issue Diners Club branded charge cards and/or provide card acceptance services. 


Our primary revenues consist of interest income earned on loan receivables and fees earned from customers, 
financial institutions, merchants and issuers. The primary expenses required to operate our business include funding 
costs (interest expense), loan loss provisions, customer rewards and expenses incurred to grow, manage and service 
our loan receivables and networks. Our business activities are funded primarily through consumer deposits, 
securitization of loan receivables and the issuance of unsecured debt. 


2019 Highlights 


The highlights below compare results as of and for the year ended December 31, 2019 against results for the 
year ended December 31, 2018. 


e Net income was $3.0 billion, or $9.08 per diluted share, compared to $2.7 billion, or $7.79 per diluted 
share, in the prior year. 


¢ = Total loans grew $5.4 billion, or 6%, to $95.9 billion. 
¢ Credit card loans grew $4.3 billion, or 6%, to $77.2 billion. 
¢ The total net charge-off rate increased 11 basis points to 3.17%. 


e The net charge-off rate for credit card loans increased 17 basis points to 3.43% and the delinquency rate for 
credit card loans over 30 days past due increased 19 basis points to 2.62%. 


¢ Direct-to-consumer deposits grew $9.7 billion, or 22%, to $54.4 billion. 


¢ Payment Services transaction volume for the segment was $251.4 billion, up 8%. 


Outlook 


The outlook below provides our expectations for our business, reflective of our assumption that the U.S. economy 
will remain stable in 2020. 


¢ We continue to focus on disciplined capital deployment through profitable organic loan growth and 
execution of our capital plan. 


¢ Our marketing strategy is focused on adding new accounts to achieve continued loan growth. For credit 
cards, we are also focused on increasing utilization with existing customers. 


¢ Total expenses are expected to increase reflecting continued investment in brand awareness and 
technological capabilities. 
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¢ Wewill continue to pursue payments volume growth and leverage our network to support our card-issuing 
business. 


¢ We expect the total net charge-off rate to increase primarily due to the seasoning of recent loan growth. 


¢ Adoption of the current expected credit loss (“CECL”) approach will increase the allowance for loan losses. 
Going forward, the seasonality of our business will likely impact quarterly reserve changes and could 
increase volatility from one quarter to the next. 


Regulatory Environment and Developments 


Policymakers continue to develop, implement and execute on regulatory, supervisory and enforcement priorities. 
The impact of the evolving regulatory environment on our business and operations depends upon a number of factors, 
including the actions of policymakers at the federal and state levels, our competitors, and consumers. For more 
information on how the regulatory and supervisory environment, ongoing enforcement actions and findings, and 
changes to laws and regulations could impact our strategies, the value of our assets, or otherwise adversely affect our 
business see “Risk Factors — Current Economic and Regulatory Environment.” For more information on recent matters 
affecting us, see Note 19: Litigation and Regulatory Matters to our consolidated financial statements. 


Federal banking regulators continue to propose and implement new regulations and supervisory guidance, and 
modify their examination and enforcement priorities. In May 2018, the President signed into law the Economic Growth, 
Regulatory Relief, and Consumer Protection Act, which is intended to promote economic growth, provide tailored 
regulatory relief for smaller and less complex financial institutions, and enhance consumer protections. Among other 
provisions, the law raised the asset threshold for automatically designating a bank holding company as “systemically 
important” from $50 billion to $250 billion so that bank holding companies with assets below $250 billion are no 
longer automatically subject to enhanced prudential standards pursuant to the Dodd-Frank Wall Street Reform and 
Consumer Protection Act (the “Dodd-Frank Act”), which created a framework for regulation of large financial firms, 
including Discover. 


In October 2019, the federal banking regulators approved final rules that will tailor existing regulatory 
requirements related to capital, liquidity and enhanced prudential standards to an institution’s risk and complexity 
profile for banking institutions with total consolidated assets of $100 billion or more. Under the final rules, Discover is 
categorized as a Category IV institution and therefore subject to the least stringent requirements for bank holding 
companies with at least $100 billion in assets. Among other things, Discover will be subject to supervisory stress tests 
every other year rather than annually, will no longer be subject to regulations requiring submission of company-run 
capital stress tests and will no longer be subject to the liquidity coverage ratio. Discover will however still be required to 
submit annual capital plans to the Federal Reserve and will remain subject to other core components of the enhanced 
prudential standards rules, such as risk management and risk committee requirements and liquidity risk management 
regulations. The final rules took effect on December 31, 2019. The final rules did not address other aspects of the 
Federal Reserve's capital plan rule or the Comprehensive Capital Analysis and Review (“CCAR”) framework. These 
requirements, including the previously proposed “stress capital buffer” framework, are expected to be addressed in a 
forthcoming rulemaking from the Federal Reserve. We have been notified that we are subject to the CCAR quantitative 
process in 2020. 


Policymakers at the federal and state levels are increasingly focused on measures to enhance data security and 
data breach incident response requirements. Furthermore, regulations and legislation at various levels of government 
have been proposed and enacted to augment data privacy standards. For example, the California Consumer Privacy 
Act (“CCPA”) creates a broad set of privacy rights and remedies modeled in part on the European Union’s General 
Data Protection Regulation. The CCPA went into effect on January 1, 2020, and proposed regulations have yet to be 
finalized. The original proponent of the CCPA recently launched a 2020 California ballot initiative with the goal of 
expanding the rights and remedies created by the CCPA, while protecting the new law from future legislative 
amendments. While it is too early to determine the full impact of these developments, they may result in the imposition 
of requirements on Discover and other providers of consumer financial services or networks that could adversely affect 
our businesses. 


Banking 
Current Expected Credit Loss 


In June 2016, the Financial Accounting Standards Board issued Accounting Standards Update No. 2016-13, 
Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments, which is 
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effective for us on January 1, 2020. The standard alters accounting principles generally accepted in the United States 
(“GAAP”) by replacing the incurred loss model with the CECL approach. The CECL approach requires our allowance 
for loan losses to be based on an estimate of all expected credit losses over the remaining contractual term of all of the 
loans, as opposed fo an estimate of incurred losses as of the balance sheet date. Refer to Note 1: Background and 
Basis of Presentation to our consolidated financial statements for details on the impact of adoption on January 1, 2020. 


In December 2018, federal banking agencies adopted a joint final rule that will, among other things, give bank 
holding companies and banks, including Discover and its bank subsidiaries, the option to phase in the regulatory 
capital impacts of implementing CECL over a three-year transition period. Additionally, notwithstanding the January 1, 
2020 effective date, the Federal Reserve announced that it will not incorporate CECL into its supervisory stress tests until 
at least 2022 to reduce uncertainty, allow for better capital planning at affected firms and allow the Federal Reserve to 
gather additional information on the impact of CECL; however, banking institutions subject to Dodd-Frank Act company- 
run stress test requirements are required fo incorporate CECL into their internal stress testing processes beginning in 
2020. We anticipate that DFS and Discover Bank will continue to meet requirements to be “well-capitalized” upon 
adoption of the standard. For more information on CECL, see Note 1: Background and Basis of Presentation to our 
consolidated financial statements. 


LIBOR 


On July 27, 2017, the UK Financial Conduct Authority announced that it would no longer encourage or compel 
banks to continue to contribute quotes and maintain the London Interbank Offered Rate (“LIBOR”) after 2021. LIBOR is 
commonly used as a benchmark to determine interest rates for financial instruments, such as floating-rate asset-backed 
securities issued by Discover Card Execution Note Trust, and certain financial products, including some of our floating- 
rate student loans. A cross-functional team is overseeing and managing our transition away from the use of LIBOR. This 
team monitors developments associated with LIBOR alternatives and evolving industry and marketplace norms and 
conventions for LIBOR indexed instruments, evaluates the impact that the inability to determine LIBOR after 2021 will 
have on us, and facilitates the operational changes associated with the use of alternative benchmark rates. 


Consumer Financial Services 


The Consumer Financial Protection Bureau (the “CFPB”) regulates consumer financial products and services, and 
examines certain providers of consumer financial products and services, including Discover. The CFPB’s authority 
includes preventing “unfair, deceptive or abusive acts or practices” and ensuring that consumer have access to fair, 
transparent and competitive financial products and services. The CFPB has rulemaking, supervision and enforcement 
powers with respect to federal consumer protection laws. Historically, the CFPB’s policy priorities focused on several 
financial products of the type we offer (e.g. credit cards and student loans). In addition, the CFPB is required by statute 
to undertake certain actions including its bi-annual review of the consumer credit card market. 


The current CFPB Director has indicated that the CFPB will focus on the prevention of harm, establishing valid 
metrics for success, and creating a level playing field for all financial institutions. Additionally, with regards to the 
CFPB’s rulemaking and enforcement activities, the Director has outlined a framework that seeks to foster a more 
transparent rulemaking process that incorporates a robust cost benefit analysis, applies supervisory practices 
consistently, and ensures that due process is a critical component of enforcement activity. 


Payment Networks 


The Dodd-Frank Act contains several provisions impacting the debit card market, including network participation 
requirements and interchange fee limitations. The changing debit card environment, including competitor actions related 
to merchant and acquirer pricing and transaction routing strategies, has adversely affected, and is expected to continue 
to adversely affect, our PULSE network's business practices, network transaction volume, revenue and prospects for 
future growth. We continue to closely monitor competitor pricing and technology development strategies in order to 
assess their impact on our business and on competition in the marketplace. Following an inquiry by the U.S. Department 
of Justice into some of these competitor pricing strategies, PULSE filed a lawsuit against Visa in late 2014 with respect to 
these competitive concerns. The Court granted summary judgment in favor of Visa in August 2018. PULSE filed an 
appeal on January 17, 2019 and Visa filed their response to the appeal on April 5, 2019. The Fifth Circuit Court of 
Appeals held a hearing on the appeal October 9, 2019. Visa also faces ongoing merchant litigation as it relates to the 
underlying anticompetitive behavior that is the subject of PULSE’s case against Visa. In addition, the Dodd-Frank Act’s 
network participation requirements impact PULSE’s ability to enter into exclusivity arrangements, which affects PULSE’s 
current business practices and may materially adversely affect its network transaction volume and revenue. 
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Results of Operations 


The discussion below provides a summary of our results of operations and information about our loan 
receivables as of and for the year ended December 31, 2019 compared to the year ended December 31, 2018. Refer 
to our annual report on Form 10-K for the year ended December 31, 2018 for discussion of our results of operations 
and loan receivables information as of and for the year ended December 31, 2018 compared to the year ended 
December 31, 2017. 


Segments 


We manage our business activities in two segments, Direct Banking and Payment Services, based on the products 
and services provided. For a detailed description of the operations of each segment, as well as the allocation 
conventions used in our business segment reporting, see Note 22: Segment Disclosures to our consolidated financial 
statements. 


The following table presents segment data (dollars in millions): 


For the Years Ended December 31, 


2019 2018 2017 

Direct Banking 

Interest income 
GCI CONG, Sree cetes dts ist crac scat sea teesstecteinescigesstxvesitaautsteatt eg seesaeassacpns eattteen esse aaa eae $ 9,690 $ 8835 $ 7,907 
Private shident loons 05:5 i.ccdscessheacdedavsxsvistes bs hederhia Gis Stadion dowd SUA Aehielees 698 614 523 
PC Il stuclenit OCS ip. e5ctscesst donc eecc test ceeeefatinaeesorsteets sale seaaieios tras hetverts Mateh eonnasesaienueait 119 139 159 
POrSOnGOGNS: ieictscscsocesdsscesasss cota teussatees tases seanttenntne Mica ae aeeaoe ae oeocetnes 983 935 860 
502 369 199 
11,992 10,892 9,648 
Interestiexpense.-..iivessscseecteiies andi disdh deal acsedasnadeenciaavad a edecedeasuitndtads dhedianate|emaeounaanass 2,530 2,139 1,648 
Net interest inCOME .....c.ccceeeccceecssseeceeceneeeeeceseeeeeceeseeeeeseaeeeceseeeeceeceaeeesenetseeeeseeteeeeeesaee 9,462 8,753 8,000 
Provision for loan losses ......cccccescessesscesesscescesecsscssescesccsccsecsucsccssesscsessuesccsscasessesseesecsseasens 3,233 3,035 2,586 
Other income ase dacbiesiahs rides Akh eoladvetsrveediene ne dias medias Neamisannktiasaiec 1,648 1,645 1,607 
Other Gx pense. seccsesenssdegs cp erecdede aigtutatedescsts eedendesneateerasieteouidions tie dasheanieceonetious alata teevedesiatents 4,231 3,918 3,629 
Income before income tax ExPENSe ........ceccecssssssssessseseseseeeeeeeeseseseseseseseseseseseseseseseetetseetetees 3,646 3,445 3,392 

Payment Services 

INGF interest I COME: c2:.562sc0.i eaves cesasssscvess uae tances ioaee ven anctacupsuacadcecncsaesseoctengendevanessanereteaneascaeeaye 1 ] — 
Provision for loan losses ......c.cccceccessesseeseescesceseesecsecsecescesecsevsecscessesecseceseeacesscseeeeeeseessesecaeens (2) — (7) 
MER CONE fis vc cet cen cveas aevasutves save ovest'sscedcdavnvcativeh oueveucneeniat ost atesovents iadntusnevarevasboctibacseonees 348 310 290 
Oe XD SM Se ea. Seces aces see isedes SSeserea canst ets sides icesrscuseiecseitea testes tabs His aertiehs hecetnigeasi case 162 159 152 
Income before income tax ExPeNse ......eccecsseseseseseseseeseseseseenseeseseseseseecaeeeseeneesaeetenensneaeaseeees 189 152 145 
Total income before income tax ExPeMse ........cccccsesssssssssseesessscsecsesescscscssscsessssssssseseseieeeeeees $ 3,835 $ 3,597 $ 3,537 
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The following table presents information on transaction volume (in millions): 


For the Years Ended December 31, 


2019 2018 2017 

Network Transaction Volume 

PSUS Ney SHAE ts5es00 cet Btn Gases cepa ices Dende enreveoadeneee $ 192,067 $ 179,792 $ 157,128 
Network: Partners. ...caistietscseycu esata vidstannesavies ch Rese utianiteds dota ledentrads de aerad eral cersdeipar edie: 25,368 18,948 14,213 
DinersiClub os sscscsss pits saerets en veea doen pate hath aa ea ato he ea teats 33,967 33,877 31,544 
Total’ Payment Services! « ckscainan wn ae h Aelia Media Mati Seen ae aulthu "251,402 "232,617. "202,885 
Discover Network—Proprietary!?) .......cccccsssssssseseseseseseseseseseseseseseseneseseenenseecseseseseseseseaeaeaenees 151,243 143,865 133,044 
fl Lesco|NYCo) |) eer tO P70 Tp OS $402,645 "$376,482 $335,929 
Transactions Processed on Networks =——- oO a 
Discover Network ........cscessscssesssessesesesnsscsesesesesncecseseseeeucacacseseeneacaceeseseeecasaeseenseeasaeeeeneneatees 2,717 2,469 2,240 
Pe id aes ocetaca sta ace et ea ee ee 4,788 4,364 3,856 
Tete ss cssetace nen ceseecsecetten cia te ss sous chats hates, Ae cde tease covaea oad sus tate eet hass tape auenecante nae 7,505 6,833 6,096 
Credit Card Volume ———— 
Discover Card: Volume!) 233. eis resi ee Se BS Ae ie Sea ee $ 160,283 $ 152,826 $ 141,858 
Discover Card Sales Volume!) o......c.cccccccccsssssesessesesssesesesesesssescsesesssesesceesesssesesteeasseseseeeas $ 146,183 $ 139,031 $ 128,806 


(1) Diners Club volume is derived from data provided by licensees for Diners Club branded cards issued outside North America and is subject to subsequent revision or 
amendment. 

(2) Represents gross Discover card sales volume on the Discover Network. 

(3) Represents Discover card activity related to sales net of returns, balance transfers, cash advances and other activity. 

(4) Represents Discover card activity related to sales net of returns. 


Direct Banking 


Our Direct Banking segment reported pretax income of $3.6 billion for the year ended December 31, 2019 as 
compared to $3.4 billion for the year ended December 31, 2018. 


Net interest income increased for the year ended December 31, 2019 as compared to the year ended December 
31, 2018 primarily driven by loan growth and higher yields on credit card loans, partially offset by higher funding 
costs. Interest income increased over the prior year due to continued loan growth and yield expansion resulting from 
higher average market rates and changes in portfolio mix. Interest expense increased compared fo the prior year due to 
a larger funding base and higher average market rates. 


For the year ended December 31, 2019, the provision for loan losses increased as compared to the year ended 
December 31, 2018 primarily due to higher levels of net charge-offs, slightly offset by lower reserve builds. For a 
detailed discussion on provision for loan losses, see “— Loan Quality — Provision and Allowance for Loan Losses.” 


Other income for the Direct Banking segment was relatively flat for the year ended December 31, 2019 as 
compared to the year ended December 31, 2018. 


Other expense increased for the year ended December 31, 2019 as compared to the year ended December 31, 
2018 primarily due to higher employee compensation and benefits, professional fees, and information processing and 
communications. Employee compensation and benefits increased as a result of higher average salaries. The increase in 
professional fees was primarily driven by higher collection fees resulting from increased recoveries, as well as 
investments in technological capabilities. Information processing and communications was higher due to continued 
investment in infrastructure and analytic capabilities. 


Discover card sales volume was $146.2 billion for the year ended December 31, 2019, which was an increase 
of 5.1% as compared to the year ended December 31, 2018. This volume growth was primarily driven by higher 
consumer spending. 


-50- 


Payment Services 


Our Payment Services segment reported pretax income of $189 million for the year ended December 31, 2019 
as compared to pretax income of $152 million for the year ended December 31, 2018. The increase in segment pretax 
income was primarily due to higher transaction volume across multiple channels. 


Critical Accounting Estimates 


In preparing our consolidated financial statements in conformity with GAAP, management must make judgments 
and use estimates and assumptions about the effects of matters that are uncertain. For estimates that involve a high 
degree of judgment and subjectivity, it is possible that different estimates could reasonably be derived for the same 
period. For estimates that are particularly sensitive to changes in economic or market conditions, significant changes to 
the estimated amount from period to period are also possible. Management believes the current assumptions and other 
considerations used to estimate amounts reflected in our consolidated financial statements are appropriate. However, if 
actual experience differs from the assumptions and other considerations used in estimating amounts in our consolidated 
financial statements, the resulting changes could have a material effect on our consolidated results of operations and, in 
certain cases, could have a material effect on our consolidated financial condition. Management has identified the 
estimates related to our allowance for loan losses, the evaluation of goodwill for potential impairment and the accrual 
of income taxes as critical accounting estimates. 


Allowance for Loan Losses 


We base our allowance for loan losses on several analyses that help us estimate incurred losses as of the balance 
sheet date. In deriving this estimate, we consider the collectibility of principal, interest and fees associated with our loan 
receivables. While our estimation process includes historical data and analysis, there is a significant amount of 
judgment applied in selecting inputs and analyzing the results produced to determine the allowance. We use a 
migration analysis to estimate the likelihood that a loan will progress through the various stages of delinquency. 
Management also estimates loss emergence by using other analyses to estimate losses incurred from non-delinquent 
accounts. The considerations in these analyses include past and current loan performance, loan seasoning and growth, 
current risk management practices, account collection strategies, economic conditions, bankruptcy filings, policy 
changes and forecasting uncertainties. Given the same information, others may reach different reasonable estimates. 


If management used different assumptions in estimating incurred net loan losses, the impact to the allowance for 
loan losses could have a material effect on our consolidated financial condition and results of operations. For example, 
a 10% change in management's estimate of incurred net loan losses could have resulted in a change of approximately 
$338 million in the allowance for loan losses at December 31, 2019, with a corresponding change in the provision for 
loan losses. See “— Loan Quality” and Note 2: Summary of Significant Accounting Policies to our consolidated 
financial statements for further details about our allowance for loan losses. 


Goodwill 


We recognize goodwill when the purchase price of an acquired business exceeds the total of the fair values of 
the acquired net assets. As required by GAAP, we test goodwill for impairment annually, or more often if indicators of 
impairment exist. In evaluating goodwill for impairment, management must estimate the fair value of the reporting 
unit(s) to which the goodwill relates. Because market data concerning acquisitions of comparable businesses typically 
are not readily obtainable, other valuation techniques such as earnings multiples and cash flow models are used in 
estimating the fair values of these reporting units. In applying these techniques, management considers historical results, 
business forecasts, market and industry conditions and other factors. We may also consult independent valuation 
experts where needed in applying these valuation techniques. The valuation methodologies we use involve assumptions 
about business performance, revenue and expense growth, capital expenditures, discount rates and other assumptions 
that are judgmental in nature. 
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At December 31, 2019, we reported goodwill of $255 million associated with our PULSE network. The estimated 
fair value of the PULSE reporting unit was more than six times its carrying value as of October 1, 2019, and there are 
no present conditions that we believe would cause the fair value of this reporting unit to fall below its carrying value. 
However, competitive pressures leading to significant declines in revenue, significant increases in the cost of equity, 
deteriorating economic conditions, or other events adversely impacting the assumptions used by management in the 
valuation, could cause the fair value of the reporting unit or the associated goodwill to decline in the future, which could 
result in an impairment loss. At December 31, 2019, based on the annual impairment testing performed, there was no 
impairment identified. See Note 7: Goodwill and Intangible Assets to our consolidated financial statements for further 
details about goodwill and the related impairment testing. 


Income Taxes 


We are subject to the income tax laws of the jurisdictions where we have business operations, primarily the 
United States, its states and municipalities. We must make judgments and interpretations about the application of these 
inherently complex tax laws when determining the provision for income taxes and must also make estimates about when 
in the future certain items will affect taxable income in the various taxing jurisdictions. Disputes over interpretations of 
the tax laws may be settled with the taxing authority upon examination or audit. We regularly evaluate the likelihood of 
assessments in each of the taxing jurisdictions resulting from current and subsequent years’ examinations, and tax 
reserves are established as appropriate. 


Changes in the estimate of income taxes can occur due to tax rate changes, interpretations of tax laws, the status 
and resolution of examinations by the taxing authorities, and newly enacted laws and regulations that impact the 
relative merits of tax positions taken. When such changes occur, such as the recent rate change enacted with the Tax 
Cuts and Jobs Act of 2017, the effect on our consolidated financial condition and results of operations can be 
significant. See Note 15: Income Taxes to our consolidated financial statements for additional information about income 
taxes. 


Earnings Summary 


The following table outlines changes in our consolidated statements of income (dollars in millions): 


2019 vs. 2018 2018 vs. 2017 
For the Years Ended December 31, Increase Increase (Decrease) 
2019 2018 2017 $ % $ % 
Interest INCOME ........cceceeceseesseeseeseeseeseeeeeenes $ 11,993 $ 10893 $ 9648 $ 1,100 10% $ 1,245 13% 
Interest ExPeNse ..........ccccesceeeseessteeseessteeseeseees 2,530 2,139 1,648 391 18% A491 30 % 
Net interest income ..........::seceeeeseereeteeeeeneeeeees 9,463 8,754 8,000 709 8% 754 9% 
Provision for loan losses ........::ssceseseseseseseeesees 3,231 3,035 2,579 196 6% 456 18% 
Net interest income after provision for loan 
TOSSES. 3, ccsvenevseayacas testa aseensrveiezen teed eennva ntkeey 6,232 5,719 5,421 513 9% 298 5% 
Other income ........csesescceeeeeeeeeeeseseeeseseseeeseeeees 1,996 1,955 1,897 Al 2% 58 3% 
Other expense .........ceceececesseeeeeteseeteeesteeeeneees 4,393 4,077 3,781 316 8% 296 8% 
Income before income tax expense... 3,835 3,597 3,537 238 7% 60 2% 
Income tax ExPeNse ...... ee eee eeeeeeeeeeeeeeeee 878 855 1,438 23 3% (583) (41)% 
INehincome:. 0:4 cstieceacanacd eect angie $ 2,957 $ 2,742 $ 2,099 $ 215 8% §$ 643 31% 
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Net Interest Income 


The tables that follow this section have been provided to supplement the discussion below and provide further 
analysis of net interest income, net interest margin and the impact of rate and volume changes on net interest income. 
Net interest income represents the difference between interest income earned on our interest-earning assets and the 
interest expense incurred to finance those assets. We analyze net interest income in total by calculating net interest 
margin (net interest income as a percentage of average total loan receivables) and net yield on interest-earning assets 
(net interest income as a percentage of average total interest-earning assets). We also separately consider the impact of 
the level of loan receivables and the related interest yield and the impact of the cost of funds related to each of our 
funding sources, along with the income generated by our liquidity portfolio, on net interest income. 


Our interest-earning assets consist of: (i) cash and cash equivalents primarily related to amounts on deposit with 
the Federal Reserve Bank of Philadelphia, (ii) restricted cash, (iii) other short-term investments, (iv) investment securities 
and (v) loan receivables. Our interest-bearing liabilities consist primarily of deposits, both direct-to-consumer and 
brokered, and long-term borrowings, including amounts owed to securitization investors. Net interest income is 
influenced by the following: 


¢ The level and composition of loan receivables, including the proportion of credit card loans to other loans, as 
well as the proportion of loan receivables bearing interest at promotional rates as compared to standard 
rates; 


e The credit performance of our loans, particularly with regard to charge-offs of finance charges, which reduce 
interest income; 


¢ = The terms of long-term borrowings and certificates of deposit upon initial offering, including maturity and 
interest rate; 


e The interest rates necessary to attract and maintain direct-to-consumer deposits; 


¢ The level and composition of other interest-earning assets, including our liquidity portfolio and interest- 
bearing liabilities; 


¢ Changes in the interest rate environment, including the levels of interest rates and the relationships among 
interest rate indices, such as the prime rate, the Federal Funds rate, interest rate on excess reserves and 
LIBOR; 


¢ The effectiveness of interest rate swaps in our interest rate risk management program; and 


¢ The difference between the carrying amount and future cash flows expected to be collected on purchased 
credit-impaired (“PCI”) loans. 


Net interest income increased for the year ended December 31, 2019 as compared to the year ended December 
31, 2018 primarily driven by loan growth and higher yields on credit card loans, partially offset by higher funding 
costs. Interest income increased over the prior year due to continued loan growth and yield expansion resulting from 
higher average market rates and changes in portfolio mix. Interest expense increased compared to the prior year due to 
a larger funding base and higher average market rates. 
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Average Balance Sheet Analysis 
(dollars in millions) 


For the Years Ended December 31, 


2019 2018 2017 
“Average Yield/ ==Ss—=~*=~<C*«é«Aeracge’ «~—=sYield/ «= s*=<t*é‘«;*é‘éAVeraige’«~—CViedd/ 
Balance Rate Interest Balance Rate Interest Balance Rate Interest 
Assets 
Interest-earning assets 
Cash and cash equivalents ..........:cceeeeeees $ 9,667 2.27% $ 219 $ 14,494 1.938% $ 280 $ 13,300 1.11% $ 148 
Restricted COSh ........c.cccccccesssseseseesesesseseeees 620 2.24% 14 633 1.85% 12 625 0.97% 6 
Other short-term investments ..........:::00000000 754 2.66% 20 — —% _ — —% = 
Investment securities 7,603 2.35% 179 1,910 2.08% 40 1,667 1.60% 27 
Loan receivables!) 
Credit card?) .o.....ccccscssssscsteessssesssereseses 72,740 13.32% 9,690 67,953 13.00% 8,835 62,079 12.74% 7,907 
Personal loans .......ccccccccscccessscescsseeesteees 7,522 13.07% 983 7 A23 12.60% 936 7,020 12.25% 860 
Private student loans ..........cccccecsseeeeees 8,124 8.59% 698 7 A4l 8.25% 614 6,764 7.72% 522 
PCI student loans ........ccccccececesesseeeseeees 1,435 8.29% 119 1,846 7.54% 139 2,326 6.84% 159 
Other ...eccccsescsseessesesseesssecarsscssseeseareseaes 1,065 6.63% 7) 593 6.28% 37 336 5.56% 19 
Total loan receivables ............c:cccceseseseeseeee 90,886 12.72% 11,561 85,256 12.39% 10,561 78,525 12.06% 9,467 
Total interest-earning assets .......:.sssesseeeeeeees 709,530. 10.95% 11,993. 702,293 10.65% 10,893. 94,117 10.25% 9,648 
Allowance for loan losses .........::eecseceseseesseeee (3,167) (2,776) (2,335) 
Other: assets! sis: 0. sceicssaieeeiaceeiieekeeets 4,627 4,324 4,189 
Total assets ......ccccccsssscsesscsescesescsscscsscsseeesssees “$110,990 “$103,841. § 95,971. 
Liabilities and Stockholders’ Equity ~~ ~~ ~~ 
Interest-bearing liabilities 
Interest-bearing deposits 
Time deposits) oo... eeseeseseseseseeeeeeeeees $ 33,870 2.57% 869 $ 31,236 2.22% 695 $ 27,123 1.91% 519 
Money market deposits“) sae 7,069 2.09% 148 6,798 1.81% 123 6,799 1.29% 88 
Other interest-bearing savings deposits .. 28,209 2.02% 570 23,886 1.76% 420 20,155 1.18% 239 
Total interest-bearing deposits) 0.0... 69,148 2.30% 1587 ~~ 61,920 2.00% 1,238 ~~ 54,077 1.56% 846° 
Borrowings 
Short-term borrowing$S .......ccseeeeeeees 1 2.33% — 2 2.07% _ 2 1.10% _ 
Securitized borrowings!)!4) oo. eeeeeeee 14,572 2.92% 425 16,218 2.67% 433 16,746 2.26% 379 
Other long-term borrowings!) ..........00+ 11,060 4.68% 518 10,231 4.57% 468 9,767 4.33% 423 
Total borrowings .....ccsssssssssssssssesenessseee 25,633 3.68% 943 26451 3.41% 901 26515 3.02% 802 
Total interest-bearing liabilities... “94781 2.67% ~—«-2,530 «88,371 = 2.A2%—=«s«2,139 80,592, 2.04% —s«d;,6B 
Other liabilities and stockholders’ equity.......... 16,209 15,470 15,379 
Total liabilities and stockholders’ equity ........... “$110,990 “$103,841 $ 95,971, 
Net interest income ...........cccccesseeeseeesseeeeseeees ——_ $9,463 ——_— $8,754 ————- “§ 8,000 
Net interest margin!) ......cccesssssssssssssseeeeseesseen 10.41%” 10.27%” 10.19% 
Net yield on interest-earning assets'”)............... 8.64% 8.56% 8.50% 
Interest rate spread®) ooo... ee seeseeeeeeseeseeeeees 8.28% 8.23% 8.21% 


(1) Average balances of loan receivables include non-accruing loans, which are included in the yield calculations. If the non-accruing loan balances were excluded, 
there would not be a material impact on the amounts reported above. 

(2) Interest income on credit card loans includes $281 million, $241 million and $218 million of amortization of balance transfer fees for the years ended December 31, 
2019, 2018 and 2017, respectively. 

(3) Includes the impact of interest rate swap agreements used to change a portion of fixed-rate funding to floating-rate funding. 

(4) Includes the impact of interest rate swap agreements used to change a portion of floating-rate funding to fixed-rate funding. 

(5) Includes the impact of Federal Deposit Insurance Corporation (“FDIC”) insurance premiums and Large Institution Surcharge. As of October 2018, the FDIC no longer 
assesses a Large Institution Surcharge. 

(6) Net interest margin represents net interest income as a percentage of average total loan receivables. 

(7) Net yield on interest-earning assets represents net interest income as a percentage of average total interest-earning assets. 

(8) Interest rate spread represents the difference between the rate on total interest-earning assets and the rate on total interest-bearing liabilities. 


Rate/Volume Variance Analysis!) 
(dollars in millions) 


Year Ended December 31, 2019 vs. Year Ended December 31, 2018 vs. 
Year Ended December 31, 2018 Year Ended December 31, 2017 
Volume Rate Total Volume Rate Total 


(Decrease) /Increase in net interest income due to changes in 


Inferest-earning assets 

Cash and cash equivalents ...........eeeee 
Restricted COSH .......ccccccseseeseseesesceseescseesees 
Other short-term investments ..............0:00000+ 
Investment SECUFITES «0.00... ceceeeeeetteeeeeeeee 
Loan receivables 


Credit card ..c.eccccecsescessesessscssssseeseeseees 


Total loan receivables «0.01... 
Total interest income ........:eseeseeeeeseeteteeeees 
Interest-bearing liabilities 
Interest-bearing deposits 
Time Ceposits ......c.ccccececcssesseeeseseseseseeees 
Money market deposits ........:esceeeee 
Other interest-bearing savings deposits... 
Total interest-bearing deposits ...........0 
Borrowings 
Securitized borrowing$ .......seeeseeeeeeees 
Other long-term borrowing$........:0 
Total borrowings .......cccesseeesseeseeeeteeeeees 
Total interest expense «0.0... eeeeceeeeeeeeteeees 


Net interest income ...........cccccccccceessseeeeeees 


(1) 


$ (104) $ 43 $ (61) $ 15 $ 117 $ 132 
_ 2 2 — 6 6 

20 _ 20 _ _ _— 

133 6 139 4 9 13 

634 221 855 763 165 928 

12 35 47 51 25 76 

58 26 84 54 38 92 

(33) 13 (20) (35) 15 (20) 

31 3 34 15 3 18 

702 298 1,000 848 246 1,094 

75) 349 1,100 867 378 1,245 

6] 113 174 85 91 176 

5 20 25 _ 35 35 

83 67 150 49 132 181 

149 200 349 134 258 392 

(46) 38 (8) (13) 67 54 

38 12 50 21 24 A5 

(8) 50 42 8 91 99 

141 250 391 142 349 A9] 

$ 610 $ 99 $ 709 $ 725 $ 29 $ 754 


The rate/volume variance for each category has been allocated on a consistent basis between rate and volume variances between the years ended December 31, 


2019, 2018 and 2017 based on the percentage of the rate or volume variance to the sum of the two absolute variances. 


-55- 


Loan Quality 


Loan receivables consist of the following (dollars in millions): 


December 31, 


2019 2018 2017 2016 2015 

Credit cord LOOMS i ececenennnnnnnnnnnnnnne § 77181 $ 72876 $ 67,291 $ 61,522 $ 57,896 
Other loans 

Personal loans .........cssseesseeeseeseesseseseeeseeeseeeeeeeeeeeeees 7,687 7 ASA 7374 6,481 5,490 

Private student loans ........c.ccccsssssssssssseessteeeteteeeeeeeeseees 8,402 7,728 7,076 6,393 5,647 

OME 2.2 2a2.s04n5 as csees sacaedis eateetencaeachctenles ds cewsewsessemeacts 1,373 817 423 274 236 
Total other loans ........ccccecesscssssessseceeeeeeeeeensceeeeeeseseseseaeees (17,462. 15,999. «14,873. 43,148 14,373, 
PCV eearig ces eciesvesteesshsccdecectsaeecssstensecseects st esac tates 1,251 1,637 2,084 2,584 3,116 
Total loan receivables .........:.sccscscssesseesteeeseeneeeeeeseseeneenees «95,894, 90,512. 84,248 77 254 72,385 
Allowance for loan losses ........cccccccsssscscsessescseseescseseeseaesees (3.383) (3.041) (2,621) (2,167) (1,869) 
Net loan receivables ...........ccccccccsececsssececseseesescseescseseneeaes $92,511, $87,471, $81,627. $75,087. $70,516 


(1) Represents PCI private student loans. See Note 4: Loan Receivables to our consolidated financial statements for more information regarding PCI loans. 


Provision and Allowance for Loan Losses 


Provision for loan losses is the expense related to maintaining the allowance for loan losses at an appropriate 
level to absorb the estimated probable losses in the loan portfolio at each period end date. While establishing the 
estimate for probable losses requires significant management judgment, the factors that influence the provision for loan 
losses include: 


¢ The impact of general economic conditions on the consumer, including national and regional conditions, 
unemployment levels, bankruptcy trends and interest rate movements; 


e Changes in consumer spending, payment and credit utilization behaviors; 


¢ Changes in our loan portfolio, including the overall mix of accounts, products and loan balances within the 
portfolio and maturation of the loan portfolio; 


¢ The level and direction of historical and anticipated loan delinquencies and charge-offs; 


¢ = The credit quality of the loan portfolio, which reflects, among other factors, our credit granting practices and 
effectiveness of collection efforts; and 


¢ Regulatory changes or new regulatory guidance. 


In determining the allowance for loan losses, we estimate probable losses separately for segments of the loan 
portfolio that have similar risk characteristics. We use a migration analysis to estimate the likelihood that a loan will 
progress through the various stages of delinquency. We use other analyses to estimate losses incurred from non- 
delinquent accounts, which adds to the identification of loss emergence. We use these analyses together as a basis for 
determining our allowance for loan losses. 


The provision for loan losses is the amount of expense realized after considering the level of net charge-offs in the 
period and the required amount of allowance for loan losses at the balance sheet date. For the year ended December 
31, 2019, the provision for loan losses increased by $196 million, or 6%, as compared to the year ended December 
31, 2018 primarily due to higher levels of net charge-offs, slightly offset by lower reserve builds. 


The allowance for loan losses was $3.4 billion at December 31, 2019, which reflects a $342 million reserve 
build over the amount of the allowance for loan losses at December 31, 2018. The reserve build, which primarily 
related to credit card loans, was because of seasoning of continued loan growth and to a lesser extent supply-driven 
credit normalization. 
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The following tables provide changes in our allowance for loan losses (dollars in millions): 
For the Year Ended December 31, 2019 


Personal Student 
Credit Card Loans Loans!) Other Total 
Balance at beginning of period ...............cccccccescessseseeeeeees $ 2,528 $ 338 $ 169 $ 6 $ 3,041 
Additions 
Provision for loan losses .......c..cccecessesessesescesceceecesesevseeeees 2,849 332 51 (1) 3,231 
Deductions 
Charge ots iscductiesascists ta cahisaianticrveastercllat eduiastiectts (3,165) (369) (82) (1) (3,617) 
RECOVERIES: ui enSaciuiiahiad wade ta nale ain) 671 47 13 a 73) 
Neticharge-olts'csfiaia dueeoasetc Mate he sets ioe (2,494) (322) (69) (1) (2,886) 
Other) sisnavnidae case worn ee wawea teadenhes — — (3) — (3) 
Balance at end of period ...........0..ccccccececcscsesestsesessseseseees $ 2,883 $ 348 $ 148 $ 4A $ 3,383 
For the Year Ended December 31, 2018 
Personal Student 
Credit Card Loans Loans!) Other Total 
Balance at beginning of period ................ccceceneeeeees $ 2,147 $ 301 $ 162 $ 11 $ 2,621 
Additions 
Provision for loan losses ......c:cccccccesseeceesceseeseesseseeeteerensees 2,594 345 95 ] 3,035 
Deductions 
Charge-ottsisit;3 ciienianivaivnatiniatetasaseidbetieeasials (2,734) (345) (97) (6) (3,182) 
RECOVErIES i332 feed este Aa Valente. 521 37 12 = 570 
Net charge-offs o....cccccccccsssssssssesessesssesesescstscscsessssssseseseees (2,213) (308) (85) (6) (2,612) 
Oithier a) etetoke at, Uies ati aM Dek Ri etad, dee teten ceeds sree atce — — (3) _— (3) 
Balance at end of period .2.............ccccccceceseseseseeteteseseseetenes $ 2,528 $ 338 $ 169 $ 6 $ 3,041 
For the Year Ended December 31, 2017 
Personal Student 
Credit Card Loans Loans!) Other Total 
Balance at beginning of period ................ccccceceeeeeeeees $ 1,790 $ 200 $ 158 $ 19 $ 2,167 
Additions 
Provision for loan losses ..........ccccessesesseseseesveceseseaeeseesens 2,159 332 93 (5) 2,579 
Deductions 
Charge-olsisc assiniieten Saute ne iannnt disbaws (2,263) (258) (94) (3) (2,618) 
RECOVENIGS 35000: 2020s decdstaedbsbesectadecacdeasaneta laraasdued ee iniaeeaeates 461 27 11 = 499 
Net charge-offs o...cccccccccscsssssssesssesststsesescscscsescsessssseseseees (1,802) (231) (83) (3) (2,119) 
Othe os cxtiaee sans needs Aaiotes eesvch « Sevelere Teeter _ — (6) — (6) 
Balance at end of period ...........0.c.cccccccccscscscsesesesessseseseees $ 2,147 $ 301 $ 162 $ 11 $ 2,621 


(1) — Includes both PCI and non-PCl private student loans. 


(2) Net change in reserves on PCI pools having no remaining non-accretable difference. 
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The following tables provide changes in our allowance for loan losses (dollars in millions): 
For the Year Ended December 31, 2016 


Personal Student 
Credit Card Loans Loans!) Other Total 

Balance at beginning of period ..............:cccseseeeeeereeeeeeees $ 1,554 $ 155 $ 143 $ 17 $ 1,869 
Additions 

Provision for loan losses ..........ccccccesesesseseseseesesescstesesesees 1,579 196 82 2 1,859 
Deductions 

Charge-offs .o...c.ccccccscscscscscsescscscssscsesesssesessseesseseececscss (1,786) (172) (76) — (2,034) 

RECOVERIES? sia. cibsnssheed eapsheiehtteneed eeadeges dheeneeseonneaneceannaseees 443 21 9 _ 473 
Net charge ols: Jess, a steactecrtieesdeeseton teeter teers aveeores (1,343) (151) (67) — (1,561) 
Balance at end of period .............c.ccceeceseeeeeseseseseseseseeeees $ 1,790 $ 200 $ 158 $ 19 $ 2,167 

For the Year Ended December 31, 2015 
Personal Student 
Credit Card Loans Loans") Other Total 

Balance at beginning of period ...............::ccccccceeeeeseseeees $ 1474 $ 120 $ 135 $ 17 $ 1,746 
Additions 

Provision for loan losses ..........cccccssessesesseseeseseesesseseesesens 1,300 147 64 1 1,512 
Deductions 

Charge-offs .....c.cccccsessseseseseseseseseseseseseseseseseseseneeeeeeeeees (1,660) (129) (65) (1) (1,855) 

RECOVEF IES. W.2.:ccessctcgesssnevacecnaceeaccsav cal cpubdsvanavacpacnsn acest cenaas 440 IF 9 = 466 
Net charge-offs o....ccccccesesseeseeseteteteessseseeeseseseseseseseneees (1,220) (112) (56) (1) (1,389) 
Balance at end of period .2...........c.cccccceeeteseesesteteeseseenenes $ 1,554 $ 155 $ 143 $ 17 $ 1,869 


(1) Includes both PCI and non-PCl private student loans. 


Net Charge-offs 


Our net charge-offs include the principal amount of losses charged off less principal recoveries and exclude 
charged-off and recovered interest and fees and fraud losses. Charged-off and recovered interest and fees are 
recorded in interest income and loan fee income, respectively, which is effectively a reclassification of the provision for 
loan losses, while fraud losses are recorded in other expense. 


The following table presents amounts and rates of net charge-offs of key loan products (dollars in millions): 


For the Years Ended December 31, 


2019 2018 2017 2016 2015 
$ % $ % $ % $ % $ % 
Credit card loans ......c.ccccccscseesesesesseseseneeees $2494 3.438% $2,213 3.26% $1,802 2.91% $1,343 2.34% $1,220 2.22% 
Personal loans .........0.ccccccecessesesseseeseseesesseaee $ 322 4.28% $ 308 415% $ 231 3.30% $ 151 2.55% $ 112 2.15% 
Private student loans (excluding PCI!")) .......... $ 69 085% $ 85 1.14% $ 83 1.21% $ 67 1.10% $ 56 1.07% 


(1) See Note 4: Loan Receivables to our consolidated financial statements for information regarding the accounting for charge-offs on PCI loans. 


The net charge-off rates on our credit card and personal loans increased for the year ended December 31, 2019 
as compared to the year ended December 31, 2018 as a result of seasoning of continued loan growth and supply- 
driven credit normalization. Net charge-offs on our private student loans decreased for the year ended December 31, 
2019 as compared to the year ended December 31, 2018 due to more effective collection strategies. 
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Delinquencies 


Delinquencies are an indicator of credit quality at a point in time. A loan balance is considered delinquent when 
contractual payments on the loan become 30 days past due. 


The following table presents the amounts and delinquency rates of key loan products that are 30 and 90 days or 
more delinquent, loan receivables that are not accruing interest regardless of delinquency, and restructured loans 
(dollars in millions): 


Years Ended December 31, 


2019 2018 2017 2016 2015 
$ % $ % $ % $ % $ % 
Loans 30 or more days delinquent 
Credit card loans ........cccccccccssesesseseesesseseeseseeseesens $2,019 2.62% $1,772 2.43% $1,532 2.28% $1,252 2.04% $ 995 1.72% 
Personal loans .......c.cccscccscscsesesesesssesesesesescseeceesees $ 105 1.37% $ 119 1.60% $ 103 1.40% $ 74 1.12% 49 0.89% 
Private student loans (excluding PCI loans") .......... $ 145 1.72% $ 155 2.00% $ 167 2.35% $ 141 2.22% $ 108 1.91% 


Loans 90 or more days delinquent 


Credit card loans'?) 1.32% $ 887 1.22% $ 751 1.12% $ 597 0.97% $ 490 0.85% 


Personal loans!§) ooo. ceeceecesseesesseeseesecssensesseesenes 0.40% $ 35 047% $ 30 0.41% $ 19 0.29% $ 15 0.27% 
Private student loans (excluding PCI loans!))!4........ $ 36 042% $ 38 049% $ 33 047% $ 35 0.55% $ 24 0.43% 
Loans not accruing interest ........0.:.cccececeseeeeeeeeees $ 266 0.28% $ 302 0.34% $ 233 0.28% $ 216 0.29% $ 224 0.32% 
Restructured loans 
Credit card loans 
Currently enrolled .....c.c.cccccccccecseceseseseseseseeees $2,108 2.73% $1,649 2.26% $ 926 1.38% $ 781 1.27% $ 746 1.29% 
No longer enrolled .........cececcseeseseeeseeteeees 1,254 1.62 599 0.82 390 0.58 304 0.49 273 (0.47 
Total credit card loans!) ...sssssssssssesssnstenseen $3,362 4.35% $2,248 3.08% $1,316 1.96% $1,085 1.76% $1,019 1.76% 
Personal loans) 2.71% $ 152 2.04% $ 111 1.51% $ 81 1.25% $ 68 1.24% 
Private student loans (excluding PCI loans!))'4)........ $ 269 3.20% $ 182 2.36% $ 137 1.94% $ 86 1.35% $ 48 0.85% 


(1) Excludes PCI loans, which are accounted for on a pooled basis. Since a pool is accounted for as a single asset with a single composite interest rate and aggregate 
expectation of cash flows, the past-due status of a pool, or that of the individual loans within a pool, is not meaningful. Because we are recognizing interest income 
on a pool of loans, it is all considered to be performing. 

(2)  Restructured credit card loans include $184 million, $124 million, $74 million, $60 million and $44 million at December 31, 2019, 2018, 2017, 2016 and 2015, 
respectively, which are also included in loans 90 or more days delinquent. 

(3) Restructured personal loans include $7 million, $6 million, $5 million, $2 million and $4 million at December 31, 2019, 2018, 2017, 2016 and 2015, respectively, 
which are also included in loans 90 or more days delinquent. 

(4) — Restructured private student loans include $10 million, $7 million, $5 million, $3 million and $3 million at December 31, 2019, 2018, 2017, 2016 and 2015, 
respectively, which are also included in loans 90 or more days delinquent. 


The 30-day and 90-day delinquency rates for credit card loans at December 31, 2019 increased as compared to 
December 31, 2018 primarily due to seasoning of continued loan growth and supply-driven credit normalization. The 
30-day and 90-day delinquency rates for personal loans decreased at December 31, 2019 compared to December 31, 
2018 as a result of improved underwriting and more effective collection strategies. The 30-day and 90-day delinquency 
rates for student loans decreased at December 31, 2019 compared to December 31, 2018 due to more effective 
collection strategies. 


The restructured credit card, personal and private student loan balances increased at December 31, 2019 as 
compared to December 31, 2018 due to seasoning of continued loan growth and improved awareness of programs 
available to assist borrowers having difficulties meeting payment obligations. To provide additional clarity with respect 
to credit card loans classified as troubled debt restructurings, the table above now discloses the balance of those loans 
currently enrolled or no longer enrolled in a loan modification program. We believe loan modification programs are 
useful in assisting customers experiencing financial difficulties and help to prevent defaults. Of the $1,254 million of 
credit card loans that had been modified and are classified as troubled debt restructurings but for which the borrowers 
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are no longer enrolled in a loan modification program at December 31, 2019, $1,038 million represents balances 
associated with borrowers that successfully completed the program. We plan to continue to use loan modification 
programs as a means to provide relief to customers experiencing temporary financial difficulties. See Note 4: Loan 
Receivables to our consolidated financial statements for further description of our use of loan modifications to provide 
relief to customers experiencing financial hardship. 


Modified and Restructured Loans 


For information regarding modified and restructured loans, see “— Delinquencies” and Note 4: Loan Receivables 
to our consolidated financial statements. 


Maturities and Sensitivities of Loan Receivables to Changes in Interest Rates 


Our loan portfolio had the following maturity distribution” (dollars in millions): 


Due After 

Due One One Year 

Year or Through Due After 
At December 31, 2019 Less Five Years Five Years Total 
Credit card loans .........::ccscccosceseccoscessecossersecosccssecescensecesccssescecnscensecescensevuse $ 23,147 $ 41,052 $ 12,982 $ 77,181 
Parsoriell IGG: :eses scs'ccscezsaseseedésieisaihi scenestusssveasgseonsecveressadevignsatieseseventenealeataes 2,157 5,236 294 7,687 
Private student loans (excluding PCI) ........ccccccceseseseseseeseseeeteenetetstenseseeeseees 209 1,885 6,308 8,402 
PCI loans oo..eeccccecesescescesseccsssescesccsscssesscsssesecsecacsseesscssesevaseaseecessesevaseaees 141 418 692 1,251 
Other loans 6a cscs izcseddi2vedareak Sees l atest auecietdel Sossearactaates teendeieds 50 247 1,076 1,373 
Total loan portfolio ...c.ceccecesesesesesesesesesesesesesesesesesesesesenenenesesecseseseseseseseseaeaees $ 25,704 $ 48,838 $ 21,352 $ 95,894 


(1) Because of the uncertainty regarding loan repayment patterns, the above amounts have been calculated using contractually required minimum payments. 
Historically, actual loan repayments have been higher than such minimum payments and, therefore, the above amounts may not necessarily be indicative of our 
actual loan repayments. 


At December 31, 2019, approximately $42.4 billion of our loan portfolio due after one year had interest rates 
tied to an index and approximately $27.8 billion were fixed-rate loans. 


Other Income 


The following table presents the components of other income (dollars in millions): 


2019 vs. 2018 2018 vs. 2017 
For the Years Ended December 31, (Decrease) Increase Increase (Decrease) 

~ -2019~—~—«‘«‘“iBSsi“(<‘iOTTSC“‘ ;!;*C*‘(‘(‘<‘ ‘< !H!*;«~SS % 
Discount and interchange revenue, net!) .......... $ 1,066 $ 1,074 $ 1,052 $ (8) (11% $ 22 2% 
Protection products revenue 194 204 223 (10) (5)% (19) (9)% 
Loan fee INCOME 00... eseeeseeeseseeeeteeseeteeeeeseetens AA9 402 363 47 12% 39 11% 
Transaction processing revenue 1.0.0.0... 197 178 167 19 11% 1] 7% 
Other income ........ccesessseseseeeseeeseseeeeeseseseseneaes 90 97 92 (7) (7)% 5 5% 
Total other income ........cccccccscseeeeseseseeeeseteeeeees $1,996, $ 1955. $1,897. $A 2% $58 3% 


(1) Net of rewards, including Cashback Bonus rewards, of $1.9 billion, $1.8 billion and $1.6 billion for the years ended December 31, 2019, 2018 and 2017, 
respectively. 


Total other income increased $41 million for the year ended December 31, 2019 as compared to the year ended 
December 31, 2018, which was primarily driven by higher loan fee income and transaction processing revenue. Loan 
fee income was higher as a result of an increase in late fees. The increase in transaction processing revenue was due to 
greater transaction volume on the PULSE network. Net discount and interchange revenue was relatively flat for the year 
ended December 31, 2019 as compared to the year ended December 31, 2018 with offsetting increases in gross 
discount and interchange revenue and rewards, both of which were primarily the result of higher sales volume. 
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Other Expense 


The following table represents the components of other expense (dollars in millions): 


2019 vs. 2018 2018 vs. 2017 
For the Years Ended December 31, Increase Increase 

2019 2018 2017 $ % $ % 
‘Employee compensation and benefits... $ 1,738 $ 1627 $ 1512 $ Ml M$ NS 8% 
Marketing and business development .............. 883 857 776 26 3% 81 10% 
Information processing and communications .... 409 350 315 59 17% 35 11% 
Professional fees ..........csscscesesseseseseeseeerseeeeeees 753 672 655 81 12% 17 3% 
Premises and equipment ..........:ceceeeeseeeeeeeee 107 102 99 5 5% 3 3% 
Other OXPENSE  sdiwisass sncseateandesuesevissateaceancdases 503 469 A24 34 7% 45 11% 
Total other expense ..........cccccssseeseeseeseseeeeeeees $4,393. "$4,077. S 3701 $316 8% $ 296 8% 


Total other expense increased $316 million for the year ended December 31, 2019 as compared to the year 
ended December 31, 2018. The increase was primarily driven by higher employee compensation and benefits, 
professional fees, and information processing and communications. Employee compensation and benefits increased as 
a result of higher average salaries. The increase in professional fees was primarily driven by higher collection fees 
resulting from increased recoveries, as well as investments in technological capabilities. Information processing and 
communications was higher due to continued investment in infrastructure and analytic capabilities. 


Income Tax Expense 


The following table reconciles our effective tax rate to the U.S. federal statutory income tax rate: 


For the Years Ended December 31, 


2019 2018 2017 
“USS. federal statutory income f0X FOE cosets 210% -21.0%~——~—~—«50% 
U.S. state, local and other income taxes, net of U.S. federal income tax benefits .............cc0ece 3.5 3.6 3.1 
Revaluation of net deferred tax assets and other investments due to tax reform!) oo... eee eeeeeee — =— 5.1 
(1.4) (1.3) (1.3) 
(0.2) 0.5 (1.2) 
Effective income tax rate ....ccccccssscscseseescsssesevacsevevsesesssecsesesassesssesesesscsesesecsssesecseseseessseacseseeees 22.9% 23.8% 40.7% 
IMCOME TAX EXPENSE: 4. chsssssavsivcessassssieeisss dersnsensdecassaccesteoeboevors essostdssassuanssasabenendeeaessaegas cogeesaness $ 878 «$ 855 $ 1,438 


(1) See Note 3: Investments — Other Investments to our consolidated financial statements for a description of these investments. 


For the year ended December 31, 2019, income tax expense increased $23 million, or 2.7%, and the effective 
income tax rate decreased 0.9 percentage points as compared to the year ended December 31, 2018. The increase in 
income tax expense was primarily driven by increased pretax income. The effective tax rate decreased primarily due to 
the resolution of certain tax matters. 


Liquidity and Capital Resources 
Funding and Liquidity 

We seek to maintain stable, diversified and cost-effective funding sources and a strong liquidity profile in order 
to fund our business and repay or refinance our maturing obligations under both normal operating conditions and 
periods of economic or financial stress. In managing our liquidity risk, we seek to maintain a prudent liability maturity 
profile and ready access to an ample store of primary and contingent liquidity sources. Our primary funding sources 
include direct-to-consumer and brokered deposits, public term asset-backed securitizations and other short-term and 
long-term borrowings. Our primary liquidity sources include a liquidity portfolio comprised of highly liquid, 
unencumbered assets, including cash and cash equivalents and investment securities, and borrowing capacity through 
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private term asset-backed securitizations. In addition, we have unused borrowing capacity with the Federal Reserve 
discount window, which provides another source of contingent liquidity. 


Funding Sources 
Deposits 


We offer deposit products to customers through two channels: (i) through direct marketing, internet origination 
and affinity relationships (“direct-to-consumer deposits”); and (ii) indirectly through contractual arrangements with 
securities brokerage firms (“brokered deposits”). Direct-to-consumer deposits include online savings accounts, 
certificates of deposit, money market accounts, IRA certificates of deposit and checking accounts, while brokered 
deposits include certificates of deposit and sweep accounts. At December 31, 2019, we had $54.4 billion of direct-to- 
consumer deposits and $18.3 billion of brokered and other deposits. 


Credit Card Securitization Financing 


We securitize credit card receivables as a source of funding. We access the asset-backed securitization market 
using the Discover Card Master Trust | (“DCMT”) and the Discover Card Execution Note Trust (“DCENT”), through 
which we issue DCENT DiscoverSeries notes in both public and private transactions. From time to time, we may add 
credit card receivables to these trusts to create sufficient funding capacity for future securitizations while managing 
seller's interest. We retain significant exposure to the performance of trust assets through holdings of the seller’s interest 
and subordinated security classes of DCENT. 


The securitization structures include certain features designed to protect investors. The primary feature relates to 
the availability and adequacy of cash flows in the securitized pool of receivables to meet contractual requirements, the 
insufficiency of which triggers early repayment of the securities. We refer to this as “economic early amortization”, 
which is based on excess spread levels. Excess spread is the amount by which income received by a trust during a 
collection period, including interest collections, fees and interchange, exceeds the fees and expenses of the trust during 
such collection period, including interest expense, servicing fees and charged-off receivables. In the event of an 
economic early amortization, which would occur if the excess spread fell below 0% on a three-month rolling average 
basis, we would be required to repay the affected outstanding securitized borrowings using available collections 
received by the trust; the period of ultimate repayment would be determined by the amount and timing of collections 
received. An early amortization event would impair our liquidity, and may require us to utilize our available non- 
securitization related contingent liquidity or rely on alternative funding sources, which may or may not be available at 
the time. As of December 31, 2019, the DiscoverSeries three-month rolling average excess spread was 13.44%. 


We may elect to add receivables to the restricted pool of receivables, subject to certain requirements. Through 
our wholly-owned indirect subsidiary, Discover Funding LLC, we are required to maintain a contractual minimum level 
of receivables in the trust in excess of the face value of outstanding investors’ interests. This excess is referred to as the 
minimum seller's interest. The required minimum seller's interest in the pool of trust receivables, which is included in 
credit card loan receivables restricted for securitization investors, is set at approximately 7% in excess of the total 
investors’ interests (which includes interests held by third parties as well as those interests held by us). If the level of 
receivables in the trust were to fall below the required minimum, we would be required to add receivables from the 
unrestricted pool of receivables, which would increase the amount of credit card loan receivables restricted for 
securitization investors. A decline in the amount of the excess seller’s interest could occur if balance repayments and 
charge-offs exceeded new lending on the securitized accounts or as a result of changes in total outstanding investors’ 
interests. Seller's interest is impacted by seasonality as higher balance repayments tend to occur in the first calendar 
year quarter. If we could not add enough receivables to satisfy the minimum seller’s interest requirement, an early 
amortization (or repayment) of investors’ interests would be triggered. No accounts were added to those restricted for 
securitization investors for the year ended December 31, 2019. 


At December 31, 2019, we had $14.1 billion of outstanding public asset-backed securities and $4.8 billion of 
outstanding subordinated asset-backed securities that had been issued to our wholly-owned subsidiaries. 
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The following table summarizes expected contractual maturities of the investors’ interests in credit card 
securitizations, excluding those that have been issued to our wholly-owned subsidiaries (dollars in millions): 


One Year Four Years 
Less Than Through Through After Five 
At December 31, 2019 Total One Year Three Years Five Years Years 
Scheduled maturities of long-term borrowings - owed to 
credit card securitization INVeStOrs ......c.ccccccssseseseseeeeeeseeeees $ 14,124 $ 3,498 $ 7,841 $ 2,785 $ — 


The triple-A rating of DCENT Class A Notes issued to date has been based, in part, on an FDIC rule, which 
created a safe harbor that provides that the FDIC, as conservator or receiver, will not, using its power to disaffirm or 
repudiate contracts, seek fo reclaim or recover assets transferred in connection with a securitization, or recharacterize 
them as assets of the insured depository institution, provided such transfer satisfies the conditions for sale accounting 
treatment under previous GAAP. Although the implementation of the Financial Accounting Standards Board Accounting 
Standards Codification Topic 860, Transfers and Servicing, no longer qualified certain transfers of assets for sale 
accounting treatment, the FDIC approved a final rule that preserved the safe-harbor treatment applicable to revolving 
trusts and master trusts, including DCMT, so long as those trusts would have satisfied the original FDIC safe harbor if 
evaluated under GAAP pertaining to transfers of financial assets in effect prior to December 2009. Other legislative 
a regulatory developments may, however, impact our ability and/or desire to issue asset-backed securities in the 
uture. 


Other Long-Term Borrowings — Student Loans 


At December 31, 2019, $161 million of remaining principal balance was outstanding on securitized debt 
assumed as part of our acquisition of The Student Loan Corporation. Principal and interest payments on the underlying 
student loans will reduce the balance of these secured borrowings over time. 


Other Long-Term Borrowings — Corporate and Bank Debt 


The following table provides a summary of Discover Financial Services (Parent Company) and Discover Bank 
outstanding fixed-rate debt (dollars in millions): 


Principal 
Amount 
At December 31, 2019 Outstanding 
Discover Financial Services (Parent Company) fixed-rate senior notes, maturing 2022-2027 .......ccccccccccceseseseseseeeetetetetetenenenes $ 3,422 
Discover Financial Services (Parent Company) fixed-rate retail notes, maturing 2021-2031 .......ssesessessseseeceseseeeeeeeeeeseeeseeeeeeees $ 344 
Discover Bank fixed-rate senior bank notes, maturing 2020-2028 ....ccccccccsseseseseseseseseseseseseseseseseneeeeeeseseseseseseseseseaeseseseneenenes $ 6,850 
Discover Bank fixed-rate subordinated bank notes, maturing 2020-2028 .......cccscccsssssssssssseteteseeseseseseseseseseseseseseseseseseseseneneeeees $ 1,000 


Certain Discover Financial Services senior notes require us to offer to repurchase the notes at a price equal to 
101% of their aggregate principal amount plus accrued and unpaid interest in the event of a change of control 
involving us and a corresponding ratings downgrade to below investment grade. 


Short-Term Borrowings 


As part of our regular funding strategy, we may from time to time borrow short-term funds in the federal funds 
market or the repurchase (“repo”) market through repurchase agreements. Federal funds are short-term, unsecured 
loans between banks or other financial entities with a Federal Reserve account. Funds borrowed in the repo market are 
short-term, collateralized loans, usually secured with highly-rated investment securities such as U.S. Treasury bills or 
notes, or federal agency mortgage bonds or debentures. At December 31, 2019, there were no outstanding balances 
in the federal funds market or repurchase agreements. 


Additional Funding Sources 
Private Asset-Backed Securifizations 


We have access to committed borrowing capacity through privately placed asset-backed securitizations. At 
December 31, 2019, we had total committed capacity of $6.0 billion, $500 million of which was drawn. While we 
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may utilize funding from these private securitizations from time to time for normal business operations, their committed 
nature also makes them a reliable contingency funding source. Therefore, we reserve some undrawn capacity, informed 
by our liquidity stress test results, for potential contingency funding needs. We also seek to ensure the stability and 
reliability of these securitizations by staggering their maturity dates, renewing them approximately one year prior to 
their scheduled maturity dates and periodically drawing them for operational testing purposes and seasonal funding 
needs. 


Federal Reserve 


Discover Bank has access to the Federal Reserve Bank of Philadelphia’s discount window. As of December 31, 
2019, Discover Bank had $34.2 billion of available borrowing capacity through the discount window based on the 
amount and type of assets pledged, primarily consumer loans. We have no borrowings outstanding under the discount 
window and reserve this capacity as a source of contingent liquidity. 


Funding Uses 


Our primary uses of funds include the extensions of loans and credit, primarily through Discover Bank, the 
purchase of investment securities for our liquidity portfolio, working capital, and debt and capital service. We assess 
funding uses and liquidity needs under stressed and normal operating conditions, considering primary uses of funding, 
such as on-balance sheet loans, and contingent uses of funding, such as the need to post additional collateral for 
derivatives positions. In order to anticipate funding needs under stress, we conduct liquidity stress tests to assess the 
impact of idiosyncratic, systemic and hybrid (idiosyncratic and systemic) scenarios with varying levels of liquidity risk 
reflecting a range of stress severity. 


Credit Ratings 


Our borrowing costs and capacity in certain funding markets, including those for securitizations and unsecured 
senior and subordinated debt, may be affected by the credit ratings of DFS, Discover Bank and the securitization trusts. 
Downgrades in these credit ratings could result in higher interest expense on our unsecured debt and asset 
securitizations, as well as higher collateral enhancement requirements for both our public and private asset 
securitizations. In addition to increased funding costs, deterioration in credit ratings could reduce our borrowing 
capacity in the unsecured debt and asset securitization capital markets. 


We also maintain agreements with certain of our derivative counterparties that contain provisions that require 
DFS and Discover Bank to maintain an investment grade credit rating from specified major credit rating agencies. At 
December 31, 2019, Discover Bank’s credit rating met specified thresholds set by its counterparties. However, if its 
credit ratings were to fall below investment grade, Discover Bank would be required to post additional collateral, 
which, as of December 31, 2019, would have been $20 million. DFS (Parent Company) had no outstanding derivatives 
as of December 31, 2019, and therefore, no collateral was required. 


The table below reflects our current credit ratings and outlooks: 


Moody’s 

Investors Standard & 

Service Poor's Fitch Ratings 
Discover Financial Services 
Senior-unsecured:debt. esis. cia WAS SUS Waa de SA GN ee Baa3 BBB- BBB+ 
Outlook for Discover Financial Services senior unsecured debt .............ccccecccsesesesessesesesesseseeeees Stable Stable Stable 
Discover Bank 
Senior unsecured :debt.:i:: x) seer tiie deie Ad a ea isasdedh oo lve dal Re wh antes Baa2 BBB BBB+ 
Outlook for Discover Bank senior unsecured debt ........ccccccececesesssssesesssseseeeteeeteeseseseseseseseseseeees Stable Stable Stable 
Subordindted:debtr-w.ic ila an nena hhh dedicat dit ated ea Baa3 BBB- BBB 
Discover Card Execution Note Trust 
Claas AN ek iad eiclnn Bh steacuitece do easoea aoa PIG Aaa(sf) AAA\sf) AAA(sf) 


(1) An “sf” in the rating denotes rating agency identification for structured finance product ratings. 
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A credit rating is not a recommendation to buy, sell or hold securities, may be subject to revision or withdrawal 
at any time by the assigning rating organization, and each rating should be evaluated independently of any other 
rating. 


Liquidity 

We seek to ensure that we have adequate liquidity to sustain business operations, fund asset growth and satisfy 
debt obligations under stressed and normal operating conditions. In addition to the funding sources discussed in the 
previous section, we also maintain highly liquid, unencumbered assets in our liquidity portfolio that we expect to be 
able to convert to cash quickly and with little loss of value using either the repo market or outright sales. 


We maintain a liquidity risk and funding management policy, which outlines the overall framework and general 
principles we follow in managing liquidity risk across our business. The policy is approved by the Board of Directors 
with implementation responsibilities delegated to the Asset and Liability Management Committee (the “ALCO”). 
Additionally, we maintain a liquidity management framework document, which outlines the general strategies, 
objectives and principles we utilize to manage our liquidity position and the various liquidity risks inherent in our 
business model. We seek to balance the trade-offs between maintaining too much liquidity, which may be costly, with 
having too little liquidity, which could cause financial distress. Liquidity risk is centrally managed by the ALCO, which is 
chaired by our Treasurer and has cross-functional membership. The ALCO monitors the liquidity risk profiles of DFS and 
Discover Bank and oversees any actions Corporate Treasury may take to ensure that we maintain ready access to our 
funding sources and sufficient liquidity to meet current and projected needs. In addition, the ALCO and our Board of 
Directors regularly review our compliance with our liquidity limits at DFS and Discover Bank, which are established in 
accordance with the liquidity risk appetite set by our Board of Directors. 


We employ a variety of metrics to monitor and manage liquidity. We utilize early warning indicators (“EWIs”) to 
detect the initial phases of liquidity stress events and a reporting and escalation process that is designed to be consistent 
with regulatory guidance. The EWls include both idiosyncratic and systemic measures, and are monitored on a daily 
basis and reported to the ALCO regularly. A warning from one or more of these indicators triggers prompt review and 
decision-making by our senior management team, and in certain instances may lead to the convening of a senior-level 
response team and activation of our contingency funding plan. 


In addition, we conduct liquidity stress tests regularly and ensure contingency funding is in place to address 
potential liquidity shortfalls. We evaluate a range of stress scenarios that are designed in accordance with regulatory 
requirements, including idiosyncratic, systemic and a combination of such events that could impact funding sources and 
our ability to meet liquidity needs. These scenarios measure the projected liquidity position at DFS and Discover Bank 
across a range of time horizons by comparing estimated contingency funding needs to available contingent liquidity. 


Our primary contingent liquidity sources include our liquidity portfolio and private securitizations with unused 
borrowing capacity. In addition, we have unused borrowing capacity with the Federal Reserve discount window, which 
provides an additional source of contingent liquidity. We seek to maintain sufficient liquidity to be able to satisfy all 
maturing obligations and fund business operations for at least 12 months in a severe stress environment. In such an 
environment, we may also take actions to curtail the size of our balance sheet, which would reduce the need for funding 


and liquidity. 


At December 31, 2019, our liquidity portfolio is comprised of highly liquid, unencumbered assets, including cash 
and cash equivalents and investment securities. Cash and cash equivalents were primarily in the form of deposits with 
the Federal Reserve. Investment securities primarily included debt obligations of the U.S. Treasury and residential 
mortgage-backed securities issued by U.S. government housing agencies or government-sponsored enterprises. These 
investments are considered highly liquid, and we expect to have the ability to raise cash by selling them, utilizing 
repurchase agreements or pledging certain of these investments to access secured funding. The size and composition of 
our liquidity portfolio may fluctuate based upon the size of our balance sheet as well as operational requirements, 
market conditions and interest rate risk management policies. For example, we have altered the composition of our 
liquidity portfolio to mitigate the potential volatility of earnings that may arise from changes in interest rates. 
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At December 31, 2019, our liquidity portfolio and undrawn credit facilities were $56.3 billion, which was $3.4 
billion higher than the balance at December 31, 2018. During the year ended December 31, 2019, the average 
balance of our liquidity portfolio was $18.1 billion. 


December 31, 
2019 2018 


(dollars in millions) 


Liquidity portfolio 


Cash and cash equivalents!) ooo. ..cccccccccsscsescssssssssesceesessseseesesesesssescesesessseseenesssssesesesesieassesesteeassssesesteneaeees $ 6,406 $ 12,832 

lnivestmentisecurities so; usa ee Rae adil aod ass di etin bain aedin idea aaeledaen 10,202 3,091 
Total liquidity portfolio: (reser sei teeer pated Au Me i tea recia iau o deans eee i less bterel se ea ta Meee abana A 16,608 15,923 
Private asset-backed securitizations®) oo... eeccceesesssssesesseseseeneesesescseseseseseseseseseseseneneseseseteesescseseseseseseseseseseaeaes 5,500 5,500 
Primary liquidity: Sources’ 5.05) scxc4: ely oak dies dehawels deel deel eaves iiiet elle dba yl el at ieetbe a eivlteneeletes 22,108 21,423 
Federal Reserve discount WindoW?) ooo. ce eccesescesesscessescsscescesccaccasesscsesccascascecuesecascasesscscesecaeeaseseesenseeaess 34,220 31,486 
Total liquidity portfolio and undrawn credit facilities 0.0... seecesesceseceeseseeseseeescsescaeseseesesaseescarscansesaseesesensacenees $ 56,328 $ 52,909 


(1) Cash in the process of settlement and restricted cash are excluded from cash and cash equivalents for liquidity purposes. 

(2) Excludes $121 million and $42 million of U.S. Treasury securities that have been pledged as swap collateral in lieu of cash as of December 31, 2019 and 2018, 
respectively. 

(3) See “— Additional Funding Sources” for additional information. 


Bank Holding Company Liquidity 

The primary uses of funds at the unconsolidated DFS level include debt service obligations (interest payments and 
return of principal) and capital service and management activities, which include dividend payments on capital 
instruments and the periodic repurchase of shares of our common stock. Our primary sources of funds at the bank 
holding company level include the proceeds from the issuance of unsecured debt and capital securities, as well as 
dividends from our subsidiaries, particularly Discover Bank. Under periods of idiosyncratic or systemic stress, the bank 
holding company could lose or experience impaired access to the capital markets. In addition, our regulators have the 
discretion to restrict dividend payments from Discover Bank to the bank holding company. 


We utilize a measure referred to as Number of Months of Pre-Funding to determine the length of time Discover 
Financial Services can meet upcoming funding obligations including common and preferred stock dividend payments 
and debt service obligations using existing cash resources. 


We structure our debt maturity schedule to minimize the amount of debt maturing within a short period of time. 
See Note 9: Long-Term Borrowings to our consolidated financial statements for further information regarding our debt. 


Capital 

Our primary sources of capital are the earnings generated by our businesses and the proceeds from issuances of 
capital securities. We seek to manage capital to a level and composition sufficient to support the growth and risks of 
our businesses and to meet regulatory requirements, rating agency targets and debt investor expectations. Within these 
constraints, we are focused on deploying capital in a manner that provides attractive returns to our stockholders. The 
level, composition and utilization of capital are influenced by changes in the economic environment, strategic initiatives, 
and legislative and regulatory developments. 


Under regulatory capital requirements adopted by the Federal Reserve and the FDIC, DFS, along with Discover 
Bank, must maintain minimum levels of capital. Failure to meet minimum capital requirements can result in the initiation 
of certain mandatory and possibly additional discretionary actions by regulators that, if undertaken, could limit our 
business activities and have a direct material effect on our financial position and results. We must meet specific capital 
requirements that involve quantitative measures of assets, liabilities and certain off-balance sheet items, as calculated 
under regulatory guidance and regulations. Current or future legislative or regulatory reforms, such as the future 
implementation of CECL, may require us to hold more capital or adversely impact our capital level. We consider the 
potential impacts of these reforms in managing our capital position. 


Discover Financial Services and Discover Bank are subject to regulatory capital requirements that became 
effective January 2015 under final rules issued by the Federal Reserve and the Federal Deposit Insurance Corporation 
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to implement the provisions under the Basel Committee’s December 2010 framework (“Basel III rules”). The Basel III 
rules require Discover Financial Services and Discover Bank to maintain minimum risk-based capital and leverage 
ratios and define what constitutes capital for purposes of calculating those ratios. Under Basel Ill rules for regulatory 
capital, DFS and Discover Bank are classified as “Standardized Approach” entities, defined as U.S. banking 
organizations with consolidated total assets over $50 billion but not exceeding $250 billion and consolidated total on- 
balance sheet foreign exposures less than $10 billion. As of January 1, 2019, thresholds within the Basel Ill rules are 
fully phased in with the exception of certain transition provisions that were frozen pursuant to regulation issued in 
November 2017. Pursuant to a final rule issued in July 2019, the transition provisions that were previously frozen will 
be replaced with new permanent thresholds as discussed below. For additional information regarding the risk-based 
capital and leverage ratios, see Note 17: Capital Adequacy to our consolidated financial statements. 


The Basel III rules also introduced a capital conservation buffer (“CCB”) on top of the minimum risk-weighted 
asset ratios. The buffer is designed to absorb losses during periods of economic stress. The application of the buffer was 
subject to phase-in periods that ended December 31, 2019. Then beginning January 1, 2019, the CCB effectively 
results in minimum regulatory capital ratios (including the CCB) of (i) Common Equity Tier 1 (“CET1”) to risk-weighted 
assets of at least 7.0%, (ii) Tier 1 capital to risk-weighted assets of at least 8.5% and (iii) Total capital to risk-weighted 
assets of at least 10.5%. Banking institutions with a capital ratio below the required threshold will face constraints on 
dividends, equity repurchases and compensation based on the amount of the shortfall. There is a proposal under 
regulatory review by the Federal Reserve that would effectively replace the CCB with a new buffer requirement for DFS 
that is linked to supervisory stress testing results (i.e., the Stress Capital Buffer), see “— Regulatory Environment and 
Developments.” 


The Basel Ill rules provide for certain threshold-based deductions from and adjustments to CET1, to the extent that 
any one such category exceeds 10% of CET] or all such categories in the aggregate exceed 15%. In July 2019, federal 
banking regulators issued a final rule that, among other things, revises certain capital requirements for Standardized 
Approach banks by raising the 10% of CET1 deduction threshold for certain items to 25% and eliminates the 15% 
combined deduction threshold applying to these items. These changes will become effective for all Standardized 
Approach banking institutions in April 2020, although banks have the option to adopt early beginning on January 1, 
2020. 


Basel Ill rules also require disclosures relating to market discipline. This series of disclosures is commonly referred 
to as “Pillar 3.” The objective is to increase transparency of capital requirements for banking organizations. We are 
required to make prescribed regulatory disclosures on a quarterly basis regarding our capital structure, capital 
adequacy, risk exposures and risk-weighted assets. The Pillar 3 disclosures are made publicly available on our website 
in a report called “Basel Ill Regulatory Capital Disclosures.” 


At December 31, 2019, DFS and Discover Bank met the requirements for “well-capitalized” status under 
Regulation Y and the prompt corrective action rules, respectively, exceeding the regulatory minimums to which they 
were subject under the applicable rules. 


We disclose tangible common equity, which represents common equity less goodwill and intangibles. 
Management believes that common stockholders’ equity excluding goodwill and intangibles is a meaningful measure to 
investors of our true net asset value. As of December 31, 2019, tangible common equity is not formally defined by U.S. 
GAAP or codified in the federal banking regulations and, as such, is considered to be a non-GAAP financial measure. 
Other financial services companies may also disclose this measure and definitions may vary, so we advise users of this 
information to exercise caution in comparing this measure for different companies. 


The following table provides a reconciliation of total common stockholders’ equity (a U.S. GAAP financial 
measure) to tangible common equity (dollars in millions): 


December 31, 
2019 2018 
Total common stockholders’ equity) .o...ceececccsssssssesesesesesesesesesesesesesesesesesesenenesesecscseseseseseseseseseseseseneeteneneneeseees $ 11,296 $ 10,567 
F< [0766177] | NPE SE eT oR SE (255) (255) 
Lass: intangible:cassets,: net css... cecdesansse3 hcaactansdetecerssueesesevinesiscnccnaecsuse pov eteraeesvuvtevesesoyesabavoetesdsubanntereielvwver ise (155) (161) 
Tangible common equity’ o.i..cccaced ses initin Rcteenntas tee ennien ol avatiess basal liiethaaa sho tian caterers aus $ 10,886 $ 10,151 


(1) Total common stockholders’ equity is calculated as total stockholders’ equity less preferred stock. 
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Additionally, we are subject to regulatory requirements imposed by the Federal Reserve as part of its stress testing 
framework and CCAR program. Refer to “— Regulatory Environment and Developments” for more information. 


For the period between July 1, 2019 and June 30, 2020, the Federal Reserve pre-approved capital distributions 
up to a maximum amount for each Category IV bank, including Discover. The Federal Reserve based these capital 
distribution limits on results from the 2018 supervisory stress test. Notwithstanding the pre-approval, we were still 
required to prepare a capital plan to be approved by our Board of Directors. This plan outlined our contemplated 
capital distributions for the period from July 1, 2019 to June 30, 2020, which were within the Federal Reserve's pre- 
approved amount. 


After our Board of Directors approved our capital plan, we submitted our planned capital actions to the Federal 
Reserve in April 2019. Pursuant to that plan, we are returning capital to our shareholders by paying dividends on our 
common and preferred stock and repurchasing shares of our common stock. We recently declared a quarterly cash 
dividend on our common stock of $0.44 per share, payable on March 5, 2020 to holders of record on February 20, 
2020, which is consistent with the amount paid in the third and fourth quarters of 2019. We also recently declared a 
semi-annual cash dividend on our preferred stock of $2,750 per share, equal to $27.50 per depositary share, payable 
on April 30, 2020 to holders of record on April 15, 2020, which is consistent with the amount paid in the second and 
fourth quarters of 2019. On July 18, 2019, our Board of Directors approved a share repurchase program authorizing 
the repurchase of up to $2.2 billion of our outstanding shares of common stock. The program expires on September 30, 
2020 and may be terminated at any time. This program replaced the prior $3.0 billion share repurchase program, 
which had $1.2 billion of remaining authorization. During the year ended December 31, 2019, we repurchased 
approximately 22 million shares, or 7%, of our outstanding common stock for $1.7 billion. We expect to continue to 
repurchase shares under our program from time to time based on market conditions and other factors, subject to legal 
and regulatory requirements and restrictions, including limitations from the Federal Reserve as described above. Share 
repurchases under the program may be made through a variety of methods, including open market purchases, privately 
negotiated transactions or other purchases, including block trades, accelerated share repurchase transactions, or any 
combination of such methods. 


The amount and size of any future dividends and share repurchases will depend upon our results of operations, 
financial condition, capital levels, cash requirements, future prospects and other factors, such as the implementation of 
CECL. The declaration and payment of future dividends, as well as the amount thereof, are subject to the discretion of 
our Board of Directors. Holders of our shares of common stock are subject to the prior dividend rights of holders of our 
preferred stock or the depositary shares representing such preferred stock outstanding, and if full dividends have not 
been declared and paid on all outstanding shares of preferred stock in any dividend period, no dividend may be 
declared or paid or set aside for payment on our common stock. In addition, as noted above, banking laws and 
regulations and our banking regulators may limit our ability to pay dividends and make share repurchases, including 
limitations on the extent to which our banking subsidiaries can provide funds to us through dividends, loans or 
otherwise. Further, current or future regulatory reforms may require us to hold more capital or adversely impact our 
capital level. There can be no assurance that we will declare and pay any dividends or repurchase any shares of our 
common stock in the future. For more information, including conditions and limits on our ability to pay dividends and 
repurchase our stock, see “Business — Supervision and Regulation — Capital, Dividends and Share Repurchases,” 
“Risk Factors — Credit, Market and Liquidity Risk — We may be limited in our ability to pay dividends on and 
repurchase our stock’ and “— We are a holding company and depend on payments from our subsidiaries” and Note 
17: Capital Adequacy to our consolidated financial statements. 


Certain Off-Balance Sheet Arrangements 
Guarantees 


Guarantees are contracts or indemnification agreements that contingently require us to make payments to a 
guaranteed party based on changes in an underlying asset, liability, or equity security of a guaranteed party, rate or 
index. Also included in guarantees are contracts that contingently require the guarantor to make payments fo a 
guaranteed party based on another entity's failure to perform under an agreement. Our guarantees relate to 
transactions processed on the Discover Network and certain transactions processed by PULSE and Diners Club. See 
Note 18: Commitments, Contingencies and Guarantees to our consolidated financial statements for further discussion 
regarding our guarantees. 
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Contractual Obligations and Contingent Liabilities and Commitments 


In the normal course of business, we enter into various contractual obligations that may require future cash 
payments. Contractual obligations include deposits, long-term borrowings, operating lease obligations, interest 
payments on fixed-rate debt, purchase obligations and other liabilities. Our future cash payments associated with our 
contractual obligations are summarized below (dollars in millions): 


Payments Due By Period 

Less Than ine Thee Ene More Than 
At December 31, 2019 Total One Year Three Years Years Five Years 
PBispensitstil sc ardoeisesuracssensiovsisnuosdeneceihindenredueaion ans $ 72,746 $ 57,341 $ 10,272 $ 3979 1,911 
Boimowings!?) ss.csscetsvece izssasssosehbessvcenevaltcesstateaeadedsvdecatecestnene 25,701 5,247 9,329 5,884 5,241 
Operating leases .........cecsesesesesssseseseeeseseseseensceeseensneneeeaees 128 14 27 28 59 
Interest payments on fixed-rate debt ........ccccccccceeseseseseteeeees 2,648 614 922 576 536 
Purchase obligations!) 0.0.2... ssessscsceseseeseeeteseseeeeeeeeeeeeeeeees 1,237 641 369 180 47 
Other liabilities) oo... cece ceceseeeceseseseseseseseseseeeetenetsneneees 301 53 72 A2 134 
Total contractual obligations ..........:.cccseesesseseeeeeeseseseeeeeeees $ 102,761 $ 63,910 $ 20,991 $ 9,932 $ 7,928 


(1) Deposits do not include interest payments because payment amounts and timing cannot be reasonably estimated as certain deposit accounts have early withdrawal 
rights and the option to roll interest payments into the balance. 

(2) Deposits due in less than one year include deposits with indeterminate maturities. 

(3) See Note 9: Long-Term Borrowings to our consolidated financial statements for further discussion. Total future payment of interest charges for the floating-rate notes 
is estimated to be $392 million as of December 31, 2019, utilizing the current interest rates as of that date. 

(4) Purchase obligations for goods and services include payments under, among other things, consulting, outsourcing, data, advertising, sponsorship, software license, 
telecommunications agreements and global acceptance contracts. Purchase obligations also include payments under rewards program agreements with merchants. 
Purchase obligations at December 31, 2019 reflect the minimum purchase obligation under legally binding contracts with contract terms that are both fixed and 
determinable. These amounts exclude obligations for goods and services that already have been incurred and are reflected on our consolidated statement of 
financial condition. 

(5) Other liabilities include our expected benefit payments associated with our pension plan, the contingent liability associated with our other investments accounted for 
under the equity method and a commitment to purchase certain when-issued mortgage-backed securities under an agreement with the Delaware State Housing 
Authority as part of our community reinvestment initiatives. 


As of December 31, 2019 our consolidated statement of financial condition reflects a liability for unrecognized 
tax benefits of $61 million and approximately $17 million of accrued interest and penalties. Since the ultimate amount 
and timing of any future cash settlements cannot be predicted with reasonable certainty, the estimated income tax 
obligations about which there is uncertainty have been excluded from the contractual obligations table. See Note 15: 
Income Taxes fo our consolidated financial statements for further information concerning our tax obligations. 


We extend credit for consumer loans, primarily arising from agreements with customers for unused lines of credit 
on certain credit cards and certain other loan products, provided there is no violation of conditions established in the 
related agreement. At December 31, 2019, our unused credit arrangements were approximately $206.7 billion. These 
arrangements, substantially all of which we can terminate at any time and which do not necessarily represent future 
cash requirements, are periodically reviewed based on account usage, customer creditworthiness and loan 
qualification. In addition, in the ordinary course of business, we guarantee payment on behalf of subsidiaries relating to 
contractual obligations with external parties. The activities of the subsidiaries covered by any such guarantees are 
included in our consolidated financial statements. 


Item 7A. Quantitative and Qualitative Disclosures About Market Risk 


Market risk refers to the risk that a change in the level of one or more market prices, rates, indices, correlations or 
other market factors will result in losses for an investment position or portfolio. We are exposed to market risk primarily 
from changes in interest rates. 


Interest Rate Risk 


We borrow money from a variety of depositors and institutions in order to provide loans to our customers, as 
well as invest in other assets and our business. These loans and other assets earn interest, which we use to pay interest 
on the money borrowed. Our net interest income and, therefore, earnings, will be reduced if the interest rate earned on 
assets increases at a slower pace than the interest rate paid on our borrowings. Changes in interest rates and our 
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competitors’ responses to those changes may influence customer payment rates, loan balances or deposit account 
activity. As a result, we may incur higher funding costs, which may decrease earnings. 


Our interest rate risk management policies are designed to measure and manage the potential volatility of 
earnings that may arise from changes in interest rates by having a financing portfolio that reflects our mix of variable- 
and fixed-rate assets. To the extent that the repricing characteristics of the assets and liabilities in a particular portfolio 
are not sufficiently matched, we may utilize interest rate derivative contracts, such as swap agreements, to achieve our 
objectives. Interest rate swap agreements effectively convert the underlying asset or liability from fixed- to floating-rate 
or from floating- to fixed-rate. See Note 21: Derivatives and Hedging Activities to our consolidated financial statements 
for information on our derivatives activity. 


We use an interest rate sensitivity simulation to assess our interest rate risk exposure. For purposes of presenting 
the possible earnings effect of a hypothetical, adverse change in interest rates over the 12-month period from our 
reporting date, we assume that all interest rate sensitive assets and liabilities will be impacted by a hypothetical, 
immediate 100 basis point change in interest rates relative to market consensus expectations as of the beginning of the 
period. The sensitivity is based upon the hypothetical assumption that all relevant types of interest rates would change 
instantaneously, simultaneously and to the same degree. 


Our interest rate sensitive assets include our variable-rate loan receivables and the assets that make up our 
liquidity portfolio. We have limitations on our ability to mitigate interest rate risk by adjusting rates on existing balances 
and competitive actions may limit our ability to increase the rates that we charge to customers for new loans. At 
December 31, 2019, the majority of our credit card and student loans charge variable rates. Assets with rates that are 
fixed at period end but which will mature, or otherwise contractually reset to a market-based indexed rate or other 
fixed rate prior to the end of the 12-month period, are considered to be rate sensitive. The latter category includes 
certain revolving credit card loans that may be offered at below-market rates for an introductory period, such as 
balance transfers and special promotional programs, after which the loans will contractually reprice in accordance with 
our normal market-based pricing structure. For assets that have a fixed interest rate but contractually will, or are 
assumed to, reset to a market-based indexed rate or other fixed rate during the next 12 months, earnings sensitivity is 
measured from the expected repricing date. In addition, for all interest rate sensitive assets, earnings sensitivity is 
calculated net of expected loan losses, which for purposes of this analysis, are assumed to remain unchanged relative to 
our baseline expectations over the analysis horizon. 


Interest rate sensitive liabilities are assumed to be those for which the stated interest rate is not contractually fixed 
for the next 12-month period. Thus, liabilities that vary with changes in a market-based index, such as the federal funds 
rate or London Interbank Offered Rate, which will reset before the end of the 12-month period, or liabilities whose rates 
are fixed at the fiscal period end but will mature and are assumed to be replaced with a market-based indexed rate 
prior to the end of the 12-month period, are also considered to be rate sensitive. For these fixed-rate liabilities, earnings 
sensitivity is measured from the expected maturity date. 


Net interest income sensitivity requires assumptions to be made regarding market conditions, consumer behavior, 
and the overall growth and composition of the balance sheet. These assumptions are inherently uncertain and, as a 
result, actual earnings may differ from the simulated earnings presented below. Our actual earnings depend on multiple 
factors including, but not limited to, the direction and timing of changes in interest rates, the movement of short-term 
versus long-term rates, balance sheet composition, competitor actions affecting pricing decisions in our loans and 
deposits, and strategic actions undertaken by management. 


The following table shows the impacts to net interest income over the following 12-month period that we estimate 
would result from an immediate and parallel change in interest rates affecting all interest rate sensitive assets and 
liabilities (dollars in millions): 


At December 31, 2019 At December 31, 2018 
Basis point change $ % $ % 
PMOO 5s sith eceasesssceaseest avid du esatcactida censeiadedteadaseaaseraneokse nits fe deeds aaa Sls ateeddetediae $ 12 0.12% $ 192 2.01 % 
OO! gcc soees fess tae eieeiaicet aeteaastiectee es aWaSeiieiea Harel oe i Wea $ (13) (0.13)% $ (194) (2.03)% 


-70- 


Item 8. —_ Financial Statements and Supplementary Data 


REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


To the Stockholders and the Board of Directors of 
Discover Financial Services 
Riverwoods, IL 


Opinion on Internal Control over Financial Reporting 


We have audited the internal control over financial reporting of Discover Financial Services (the “Company”) as of 
December 31, 2019, based on criteria established in Internal Control — Integrated Framework (2013) issued by the 
Committee of Sponsoring Organizations of the Treadway Commission (COSO). In our opinion, the Company 
maintained, in all material respects, effective internal control over financial reporting as of December 31, 2019, based 
on criteria established in Internal Control — Integrated Framework (2013) issued by COSO. 


We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United 
States) (PCAOB), the consolidated statement of financial condition, and the related consolidated statements of income, 
comprehensive income, changes in stockholders’ equity, and cash flows as of and for the year ended December 31, 
2019, of the Company and our report dated February 26, 2020, expressed an unqualified opinion on those financial 
statements. 


Basis for Opinion 


The Company's management is responsible for maintaining effective internal control over financial reporting and for its 
assessment of the effectiveness of internal control over financial reporting, included in the accompanying Management's 
Annual Report on Internal Control over Financial Reporting. Our responsibility is to express an opinion on the 
Company’s internal control over financial reporting based on our audit. We are a public accounting firm registered 
with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal 
securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. 


We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and 
perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was 
maintained in all material respects. Our audit included obtaining an understanding of internal control over financial 
reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating 
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered 
necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion. 


Definition and Limitations of Internal Control over Financial Reporting 


A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding 
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with 
generally accepted accounting principles. A company’s internal control over financial reporting includes those policies 
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the 
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are 
recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting 
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations 
of management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely 
detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on 
the financial statements. 


Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. 
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become 
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may 
deteriorate. 


/s/ Detomte & ToucHe LLP 
Chicago, Illinois 
February 26, 2020 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


To the Stockholders and the Board of Directors of 
Discover Financial Services 
Riverwoods, IL 


Opinion on the Financial Statements 


We have audited the accompanying consolidated statements of financial condition of Discover Financial Services (the 
“Company”) as of December 31, 2019 and 2018, the related consolidated statements of income, comprehensive 
income, changes in stockholders’ equity, and cash flows, for each of the three years in the period ended December 31, 
2019, and the related notes (collectively referred to as the “financial statements”). In our opinion, the financial 
statements present fairly, in all material respects, the financial position of the Company as of December 31, 2019 and 
2018, and the results of its operations and its cash flows for each of the three years in the period ended December 31, 
2019, in conformity with accounting principles generally accepted in the United States of America. 


We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United 
States) (PCAOB), the Company’s internal control over financial reporting as of December 31, 2019, based on criteria 
established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations 
of the Treadway Commission and our report dated February 26, 2020, expressed an unqualified opinion on the 
Company’s internal control over financial reporting. 


Basis for Opinion 


These financial statements are the responsibility of the Company’s management. Our responsibility is to express an 
opinion on the Company’s financial statements based on our audits. We are a public accounting firm registered with 
the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal 
securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. 


We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and 
perform the audit to obtain reasonable assurance about whether the financial statements are free of material 
misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of material 
misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to 
those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in 
the financial statements. Our audits also included evaluating the accounting principles used and significant estimates 
made by management, as well as evaluating the overall presentation of the financial statements. We believe that our 
audits provide a reasonable basis for our opinion. 


Critical Audit Matters 


The critical audit matters communicated below are matters arising from the current-period audit of the financial 
statements that were communicated or required to be communicated to the audit committee and that (1) relate to 
accounts or disclosures that are material to the financial statements and (2) involved our especially challenging, 
subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion on 
the financial statements, taken as a whole, and we are not, by communicating the critical audit matters below, 
providing separate opinions on the critical audit matters or on the accounts or disclosures to which they relate. 


Allowance for Credit Card Loan Losses — Refer to Notes 2 and 4 to the financial statements 
Critical Audit Matter Description 


The Company originates unsecured credit card loans. At December 31, 2019, these loans totaled $77 billion. The 
Company estimates and records an allowance for credit card loans that are impaired on a pool basis using credit loss 
models that incorporate historical loss data, current portfolio characteristics, and other qualitative factors. There was a 
significant amount of judgment required by management in selecting model inputs and in analyzing the results 
produced by the models to determine the recorded allowance. 


Auditing the credit loss models and related inputs used to determine the allowance involved especially subjective auditor 


judgment due to the nature and extent of evidence provided and required significant effort, including the use of credit 
modeling specialists. 
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How the Critical Audit Matter Was Addressed in the Audit 


Our audit procedures related to the allowance for credit card loan losses balance included the following procedures, 
among others: 


e We tested the design and operating effectiveness of management's controls over the allowance for loan 
losses including controls over data integrity and model assumptions. 


e We tested the completeness and accuracy of the historical borrower data, including collection data, 
bankruptcy statistics, portfolio characteristics, and other data used in management's models. 


¢ We used our credit modeling specialists to assist us in evaluating the appropriateness of the models used to 
determine the allowance. We also evaluated the reasonableness of the economic assumptions used in the 
models by comparing such assumptions to independent sources. 


¢ We evaluated the model results considering economic conditions, including recent trends in national credit 
card loan delinquencies and charge-offs data, and performed a peer analysis to evaluate the trends in the 
Company’s allowance for loan losses over time and as compared to its peers. 


e We assessed the reasonableness of the model results by comparing modeled losses to actual historical losses. 


Disclosure of Accounting Standard Update (“ASU”) 2016-13 Adoption — Refer to Note 1 to the financial statements 
Critical Audit Matter Description 


On January 1, 2020, the Company adopted ASU 2016-13, Financial Instruments-Credit Losses, which introduces a 
forward-looking “expected loss” model (the “Current Expected Credit Losses (CECL)” model) to estimate credit losses 
over the remaining expected life of the Company’s loan portfolio. Estimates of expected credit losses under the CECL 
model are based on relevant information about current conditions, historical experiences and reasonable and 
supportable forward-looking forecasts regarding collectability of the loan portfolio. 


In order to estimate the expected credit losses, new credit loss models were implemented to align with the CECL model. 
Assumptions used to estimate expected credit losses under the CECL model included but were not limited to key 
economic assumptions applied over a reasonable and supportable forecast period, and for the credit card portfolio the 
application of a credit card payment allocation policy. The Company disclosed that the impact of adoption on January 
1, 2020 will result in an increase of $2.5 billion to the allowance for credit losses, an increase of $0.6 billion to other 
assets and a $1.9 billion decrease in retained earnings. 


Given the estimation of credit losses significantly changes under the CECL model, including the application of new 
accounting policies, the use of new subjective judgments, and changes made to the loss estimation models, performing 
audit procedures to evaluate the disclosure of ASU 2016-13 adoption involved a high degree of auditor judgment and 
required significant effort, including the need to involve our credit specialists. 


How the Critical Audit Matter Was Addressed in the Audit 


Our audit procedures related to the disclosure of ASU 2016-13 adoption included the following procedures, among 
others: 


e We tested the design and operating effectiveness of management's controls over the CECL estimate including 
controls over data integrity, model assumptions and model validation. 


¢ We evaluated the Company’s accounting policies, methodologies, and elections involved in the adoption of 
the CECL model. 


¢ We tested the completeness and accuracy of the historical borrower data, including collection data, 
bankruptcy statistics, portfolio characteristics, and other data used in management's models. 


¢ We used our credit modeling specialists to assist us in evaluating the appropriateness of the models used to 
determine the CECL estimate and examine logic for selected components of the model. 


¢ Wealso evaluated the reasonableness of the economic assumptions used in the models by comparing such 
assumptions to independent sources. 


e We evaluated the reasonable and supportable forecast period over which the key economic assumptions are 
applied, by reviewing the historical accuracy of economic forecasts and other underlying economic 
information management used as the basis for the selected reasonable and supportable period. 
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¢ For the credit card loan portfolio, we evaluated the assumption of how expected credit card payments are 
applied to existing credit card balances to determine if it is reasonable and consistent with the CECL 
standard. We used our credit modeling specialists to evaluate if the approach was consistently applied in the 


model in accordance with the Company's selected policy. 


¢ We evaluated the completeness of the Company's disclosures related to adoption of ASU 2016-13. 


/s/ Detonte & ToucHe LLP 
Chicago, Illinois 
February 26, 2020 


We have served as the Company’s auditor since the spin-off from its former parent company in 2007 and as Discover 
Bank’s (a wholly-owned subsidiary of the Company) auditor since 1985. 
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DISCOVER FINANCIAL SERVICES 


Consolidated Statements of Financial Condition 


December 31, 
2019 2018 


(dollars in millions, 
except share amounts) 


Assets 
Cash and cash equivalents ..........c.scscscssssssssesesesesesesesesesesesesesesenesesesessueseessssssesvscseseseacscaeseaeseieueesseetsnscsnseseeees $ 6,924 $ 13,299 
RE Si CISCCCSH ct scsy catch teste wesbos eesccsusiiec ic deasoe sd vane cs peices caatontostla uve ccesttsnena teats to uleatesicereausanebesins coast ese 40 1,846 
Investment securities (includes $10,323 and $3,133 at fair value at December 31, 2019 and 2018, respectively)... 10,595 3,370 
Loan receivables 
Loan receivables 0.0.0... ee 95,894 90,512 
Allowance for loan losses ne (3,383) (3,041) 
Net Ioanirecetvabbles::...2.4052s3c.50.:avesssssutessadesnavexcehsauttsssduiundeesdessceeseulerageosdoess}ovedsbeneidiensedveusdecdsaaceh conshesevtdice 92,511 87,471 
Premises and equipment, net ......c.ccccscssssesesesesesesesesesesesesesesenesesessesecescscscsesesesssssesesesesesesesescescsceesesesesesesenenenes 1,057 936 
Goodwill. c5s5s:20.05le5cbicksslesdsdeodebeesyesvanedbacaveue bees ardelsblehost csVaaysediviseuasssvaubdeace¥eded locnssbledsadvcnnde Mivsevenicaeaisnceabads 255 255 
Intangible. cssets, neti: xsvsé:2cse.cesssise sibs neve deetesacedaverts asescied niga avidin ieee laadniavdhdauuviesiobhiaina de 155 161 


Other assets 
Total assets 
Liabilities and Stockholders’ Equity 
Liabilities 
Deposits 
Interest-bearing deposit GIG COUNMIS coves oaseasacacet boven cevacacteiec soselbui th dav esdcecMancatuabshaestuestaceueabetceceotepnasdeswesuneetevescnans $ 71,955 $ 67,084 
Non-interest bearing deposit accounts... 791 675 
Total deposits «0... 72,746 67,759 


Long-term borrowings .......s:ssssseeseeeeeeees seve 25,701 27,228 
Accrued expenses and other liabilities 20.0.0... scecesceseseseseseseseeeseeeeseseseseeecacsrseeneecacaesesnsusacaeeesnseseeacatenenseeneasetees 3,690 3,436 
Mtl MIMS: ccc hs, osc8t ae Ceseieh wae ate n estat tacts ta dtats aie bean gsh' cena ecvasstaeeaun dea decas seettiess ciatavans ices eis Siete ios 102,137 98,423 
Commitments, contingencies and guarantees (Notes 15, 18 and 19) 
Stockholders’ Equity 
Common stock, par value $0.01 per share; 2,000,000,000 shares authorized; 566,653,650 and 564,851,848 

shares issued at December 31, 2019 and 2018, PESPOCHVELY 2scecssesesscocvsevessesasssseaesincsisveecddadestaaseseaavaesnd¥iesaet 6 6 
Preferred stock, par value $0.01 per share; 200,000,000 shares authorized; 5,700 shares issued and 

outstanding and aggregate liquidation preference of $570 at December 31, 2019 and 2018 ........seceseeeeeeteee 563 563 
Additional paid-in capital 2... ceececssessssessesssessescsesessscsesesesscesscnesececssscacscaesseseecucassesesecacaeaeeesesecacaeanesesneaeatens 4,206 4,130 
Retdined earnings: o..ccsers.ise.d.seissssivensscoezeataastuesesecuediase deulevetenedevessdeentuaceiteransatuaseaseediaddwaaedanaedeueneceasnenteeees 21,290 18,906 
Accumulated other comprehensive loss .......c.ccsssssssssssseseseseseseseseseseseseseseseseseneneseseseeecseseseseseseseseseseaesenesenenenenees (119) (156) 
Treasury stock, at cost; 256,496,492 and 233,406,005 shares at December 31, 2019 and 2018, respectively... (14,087) (12,319) 
Total stockholders’ equity .......scecesssseseseseesesesesesscecsesesesucecscscsnsnsueacaceesesusucacacseeeucacaesesessicaseseeenseeeceseneeseeeaeatens 11,859 11,130 
Total liabilities and stockholders’ equity $ 113,996 $ 109,553 


The table below presents the carrying amounts of certain assets and liabilities of Discover Financial Services’ consolidated variable interest entities (“VIEs”), which are 
included in the consolidated statements of financial condition above. The assets in the table below include those assets that can only be used to settle obligations of the 
consolidated VIEs. The liabilities in the table below include third-party liabilities of consolidated VIEs only and exclude intercompany balances that eliminate in 
consolidation. The liabilities also exclude amounts for which creditors have recourse to the general credit of Discover Financial Services. 


December 31, 
2019 2018 
(dollars in millions) 


Assets 

Restriched -CGSH vx svucstsasnnsvcassusscsieudavecaicavcastycedsa anes cadnsabent concoules shacus hsnedhoselsdvesccauchibestsinsabtavaseassseseuttarrodeseateee $ 40 $ 1,846 
PGSCAIN EGE IV CIES: « cs eee crass fogs teak ces se ccec eee vccedenate cess cose sansa se teactes soy ss ese sa eA asd as eae daa anc ca tne oes $ 31,840 $ 33,424 
Allowance for loan losses allocated to securitized loan receivables ...........cccccceccssessescssesescessessseescesesecscestseeseenees $ (1,179) $ (1,150) 
ther assets: <s.cevccczsscoecaashedavabacayscassecsccensueasdsaceeseviu sid siadawebansosacvesteta adn dioesabandsaasdvetea sbadied dehaaea tectum ciate denkdieed $ 5 $ 7 
Liabilities 

Lorig-tetin: bOrrowings® csé.3saseszissssevbisatsezeaasesiddvesedecdshaedeuaek Sdedaszadaevisndis lvededeeesieasisaesatadeladueadaadestvibdsbeagaeloszeneass $ 14,284 $ 16,917 
Accrued expenses and other liabilities ...........cccceeeeeseseeeteeee $ 15 $ 18 


See Notes to the Consolidated Financial Statements. 
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DISCOVER FINANCIAL SERVICES 


Consolidated Statements of Income 


For the Years Ended December 31, 


2019 


2018 


2017 


(dollars in millions, except per share amounts) 


Interest income 


Credit card loans ...ccccecccecccescsesecesceesecesceesecerecesscesecesecesscesecesscereceaseeseceaseesseeseciuecaseciseenseenters $ 9,690 
Other loading: 6 ix2 Secs fasdutoce G5 Ala Ves diai sh datentv sven tanneseavachdounterss iialedislaieledida Sian 1,871 
IFVESHMENE-SECUTITES: acccssiseecccndssvcecVacsecieaadscwsacensevesesociaaen sbea anne stacdecdenesecsiwednwnceecodeadecte nasaedsavs 179 
Other interest incOMe’ ves.cses: ciececsecseceveceaxkssevenceadh cas deeeidan oaddscuadecubdsdsandataasidhsdeenceedbes cues sdeeseuens 253 
Total interest inCOME .......cecccecccecceecccesscesecesscesecesecesscesecesscesscesscesecesecaseerecerecenecereeereeeseverecsaes “11,993. 
Interest expense 

DDGPOSIS: is. tess etsveess (Mevichdaceniasstepnehsteessaiondedeadsehvendevetoseseldvecivesshesdetubsns sicouceteadcesess cacubcnen ess 1,587 
Long-term borrowings ....s.sseccsscsscsesesesesesesesesesesesesesesesesesesesesessescseseseseseseaescseseseneneneteneneneeseees 943 
Total interest OXPSMSS sof itsisscesdccasusvesiebeatabaconescatucs qtuaneeautsivededhsvecsdsstatdncatduesdsdeasedesteseutsaesyesusee "2.530. 
Net tnterest INCOME: 65055608 Kisedss Gidicsdeuedesdececcectanessenssedessvceeea dadsadianstedestedeetedensaciebsvayereeces 9,463 
Provision for loan losses .......c..csscessecesceesccscesevsccesecseceesecuecesccatecereveseesaeeeseceaeeesecesecereceneeaes 3,231 
Net interest income after provision for loan losses ........:ssssssssssesesseseeeeeseseseeeseseseseseseseseaeneeeeeees 6932, 


Other income 


Discount and interchange revenue, Met ........ccccesesecssessseseseseseseseseseseseseseseseseseseseseensestseseseseseaes 1,066 
Protection products PEVEMUG! c.eievaicvedeos Gods tends decweuh. dusabesilncceve vcachdvvodevvedense dontedsceswedsasdavessdeserths 194 
LOGIMIPESSIMCOMIG® <2dbez4iscsesosdeawscvaaesisnasaciasioisebedesnedarsaseihuaetend¥asaseebasiennnndsastadaveedsaazagacvacseagiaguate AAS 
Transaction processing reVeENUC ....... cee ceeeeseeseeeseeeeceseceseceaeceseeeaeesaeeeaeeeaeeeseesseeeseesseeessersneeaaes 197 
Other inCOMe ....ecceesccecceesecesceesevscceesevccesecesecesevsaecereceascesecesscsaseesecesecessecueeuecsestuceiseetseentess 90 
Total other inconie® + iisscasazsswotviciiseadeayteaisaen Rivgeisiseanttin Gaaisiiaidian ia deiatieeorsinnclis 1996 
Other expense 

Employee compensation and benefits .........s:cscscssesesssseseseeesecseseseseeeeacseseseensececseenseeeseeaearensnenees 1,738 
Marketing and business development ...........ccccecscssssseesesesesesesesesesesesesesesenenesesesenscseseseseseaeseaeas 883 
Information processing and COMMUNICATIONS ..........ccccessesesseseeeseseseseseseseseseseseseseseseeeetetsteteestees 409 
Professional fees ......c.cccccsscescescessessesscesccscsscessesscscsccscsassascucsccsccaseasescesecssvaseasescesseseeaseate 753 
Premises and SQUIPIMEND Sess cout ctasasses Yas cals sutcnddeiecseldsatvavaavss. Mois estacbenund caisotaee.thddeleasinusecues 107 
Other expense ay .vsc 5.2. c. ie cesch spaichackeasuccsosnd tosousaiaeniecaotadi chiens iniarlabadeoeile snatch Geen 503 
Total other expense g:i535::sccissssvseeigeeaseeprics begets ratepeus peti aedhes ntlele scans Satntnaedv ioe 4393 
Income before income tax ExPeMse oo... sececcesecveeesessceeseceseeessseserssensseneesaeessasensaeeteaeensneeseneeeey "3,835. 
Income tax EXPENSE: env epesssesaidancavendasedsavedesaparsgonnes ndings codanenndeseprnedader sea uanetadesapatedeversaaeassnaeneseans 878 
INGE INCOME: oes sl Ne Aca san sleaiehaserasates Jebtadds lucsatsagedtes stvad. enupetpesudenluseteshotadesSavadtosatone $2,957. 
Net income allocated to common stockholders $2,908 
Basic earnings per common share .........ssessssssssssesesseseeeseeecseseseseseeseaeseseseensecacaesesneesesasereeeneeees $9.09 
Diluted earnings per common SSAC yivad cds tues devas ret eden sean ease Pe sieea ca edccca bec na pan cee cesses eeatautvaskepatenes $ 9.08 


See Notes to the Consolidated Financial Statements. 
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DISCOVER FINANCIAL SERVICES 


Consolidated Statements of Comprehensive Income 


For the Years Ended December 31, 


2019 2018 2017 
(dollars in millions) 

INGE INCOME: -.c2coecicesacdesadscosatvocede cine vdebeicvcseceatony debaaieysaweavnds aeeQenenete bls gis vecewes avs cbeaesaueeederecenacens $ 2,957 $ 2,742 $ 2,099 
Other comprehensive income, net of tax 

Unrealized gains (losses) on available-for-sale investment securities, net of taX........:ccceeeee 102 16 (2) 

Unrealized (losses) gains on cash flow hedges, net of tax .....ccccccccsssssssssessestsseeeeeestseseseseees (39) 9 23 

Unrealized pension and post-retirement plan (losses) gains, net of tax .......cccceeceeeeseeeees (26) _— (12) 
Other comprehensive inCOME .........csccscsessesssesesesseseseseseseseseseseseeseseseseseeeseessseseseseeeseseseseesens 37 25 9 
Comprehensive income ......ccccccesesesesesesesesesesesesesesenenesenenesesceessesesesessseseseaeaeseseneneenenenenseeeees $ 2,994 §$ 2,767 $ 2,108 


See Notes to the Consolidated Financial Statements. 
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Balance at December 31, 2016 .. 
Net income .........::eseeceeeereeeenreeeee 
Other comprehensive income ...... 
Purchases of treasury stock.......... 


Common stock issued under 
employee benefit plans ............. 


Common stock issued and stock- 
based compensation expense .... 


Dividends — common stock 
($1.30 per share) .........0cceeee 


Dividends — Series B preferred 
stock ($65.00 per share)........... 


Redemption of Series B preferred 
stoc' 


Issuance of Series C preferred 
stock, net of issuance costs ........ 


Balance at December 31, 2017 .. 


Cumulative effect of ASU No. 
2018-02 adoption 


Net income ..............ccececeeeeeereeeee 


Other comprehensive income ...... 
Purchases of treasury stock.......... 


Common stock issued under 
employee benefit plans ............. 


Common stock issued and stock- 
based compensation expense .... 


Dividends — common stock 
($1.50 per share) ..........c:ceee 


Dividends — Series C preferred 
stock ($5,500 per share) 


Balance at December 31, 2018 .. 


Net income ........ceceeceeeeeneeeee 
Other comprehensive income ...... 
Purchases of treasury stock.......... 


Common stock issued under 
employee benefit plans ............. 


Common stock issued and stock- 
based compensation expense .... 


Dividends — common stock 
($1.68 per share) .........0c:ceee 


Dividends — Series C preferred 
stock ($5,500 per share)........... 


Balance at December 31, 2019 .. 


DISCOVER FINANCIAL SERVICES 


Consolidated Statements of Changes in Stockholders’ Equity 


Accumulated 
Preferred Stock Common Stock Additional . Other — 
OS Paid-in Retained Comprehensive 
Shares Amount Shares Amount Capital Earnings Loss 
(dollars in millions, shares in thousands) 

575 $ 560 562,414 $ 5 $ 3,962 $ 15,130 $ (161) 
= = _ = — 2,099 _ 
_ _— _ _ _— _ 9 
_ _ 79 = 5 _ _ 
= _ 1,005 ] 75 _— _ 
_ _ _ = _ (490) _ 
_ _ _ _ _ (37) _ 

(575) (560) _ = _— (15) _ 

563 _ = = = — 

563 563,498 6 4,042 16,687 (152) 

= _ _ — _ 29 (29) 
= = _ _ _ 2,742 _— 
_ _ = _ _ = 25 
= _ 96 = 6 _ _ 
= = 1,258 _ 82 _ _ 
_ _ _ _ _ (521) _ 
_ _ _ _ _ (31) _ 
6 563 564,852 6 4,130 18,906 (156) 
= _ _ = _ 2,957 _ 
_ _ _ _ _ _ 37 
_ _ 97 _ 7: _ _— 
_ _ 1,705 = 69 — _ 
_ _ _ _ _ (542) _ 
_ _ _ _ _ (31) _ 
6 $ 563 566,654 $ 6 $ 4,206 $ 21,290 $ (119) 


See Notes to the Consolidated Financial Statements. 
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DISCOVER FINANCIAL SERVICES 


Consolidated Statements of Cash Flows 


For the Years Ended December 31 


2019 2018 


2017 


(dollars in millions) 


Cash flows from operating activities 


INGE IMGONIE ooi.csscdcnccndeddcedeeveanswasacecdtinch'pecsealste pase sessed vende lade wdbdpwncase cnbienis he Gs wey dng edeedepmanaevebeneetes $ 2,957 $ 2,742 
Adjustments to reconcile net income to net cash provided by operating activities 
Provision for loan losses .........csscssssessessesessessesesscsssacacsassacseassassecssesssecseacsecseassucseestneseeates 3,231 3,035 
Depreciation and amortization .......sceceecsesesesteseseseseeeesceeseseeneecaesesesneseceeaeenseseseeasensneneeeatens 436 435 
Amortization of deferred revenues and accretion of accretable yield on acquired loans .......... (421) (403) 
Net loss on investments and other Ossets ........ccccccccescescssesssescescsecseesesecseesssecseestesseestensseeates 37 45 
Other mek schecesure geceestee set uci sed eee het neh Nee Stet h ee atat Aa senate st tad (51) (107) 


Changes in assets and liabilities 


Increase in other assets .........cccccccecsescssessesesessesetessesteseasenes (202) (7) 
Increase (decrease) in accrued expenses and other liabilities ... 209 (549) 

Net cash provided by operating activities .......c.cccccscscssssseseeeeesssseseeeeeseesesesesececseeesesesneacerenenenees 6,196 5,191 
Cash flows from investing activities 
Maturities of other short-term investments ..........cccccccsscesccsscssceseescescesecsscesescescesecsecauesecsseaeenees 1,000 = 
Purchases of other short-term investments .........ccccccescesecsscesesseescesceseceseascecesecssvaccaseseeseesseaueass (1,000) — 
Maturities of available-for-sale investment SECUFItES ........c.cccccccsccscsesseecscsesecscseseescseseeacseseeseacses 140 838 
Purchases of available-for-sale investment SeCUritieS .........ccccccesseseescessessesscesecsececeasesscssessecseeass (7,183) (2,554) 
Maturities of held-to-maturity investment SCUTItES ..........essecsceseseeeeseceeeseeceeseseseeeneneeeseseeneaeaeens 31 18 
Purchases of held-to-maturity investment SECUTItIGS ..........cccccccseseseseseseseseseseseseseseseseneseneeteneceeees (66) (82) 
Net principal disbursed on loans originated for investment ...........cccccccccseseseseseseseseseseteetenenenes (7,844) (8,480) 
Proceeds from returns of investment .......cccccccccsssscssseseesesessescseseeecsesesecsesesecsesesecseseeeacseeeacsesees = = 
Purchases of other investments ........c.ccccescssscssessessceseesecsccssesscesceseesceasssseecesesevaseasessesseesecaeease (68) (65) 
Purchases of premises and equipment ...........ccccccssssssssssesseeseeesesescseseseseseseseseseseseseneaeneneneneeeeees (284) (254) 
Net cash used for investing activities .....c.ccccccccscceseseseseseseseseseseseseseseeecscseseseseseseseaeseseaeseneeenes (15,274) (10,579) 
Cash flows from financing activities 
Proceeds from issuance of securitized debt .........0.cccccccescssescsscsceseescseesesecseescsecseescucseeseeseseesees 3,519 4,766 
Maturities and repayment of securitized debt ..........ccceccccsesesesesesesesesesesesesesesesesnsnseseseseseeeseeees (6,287) (4,447) 
Proceeds from issuance of other long-term borrowings .......:ssssscsssssssseseeeeeseeeseseeesceceeeeeeenteees 1,340 2,233 
Maturities and repayment of other long-term borrowings ........:ccccsssssssssssseseesesesesesesesesesesesesesees (286) (1,756) 
Proceeds from issuance of common stock ........cccscsssssescsessescseseeccsesesecsesesecsesesecseseeecasseeesscsenees 7 6 
Purchases of treasury stock (1,768) (2,065) 
Net increase in deposits ........ccceeeseseseeesees 4,945 8,961 
Proceeds from issuance of preferred stock ...... — — 
Payments on redemption of preferred stock ............ — — 
Dividends paid on common and preferred stock ..... (573) (552) 
Net cash provided by financing activities .......c.cecssscssssseseseeneesseseseeneeceesesrseeeeecaesesessneaserenenenens 897 7,146 
Net (decrease) increase in cash, cash equivalents and restricted Cash .........:cccccceceseseesseseteteteeees (8,181) 1,758 
Cash, cash equivalents and restricted cash, at beginning of period ...........cccceccseseseseseseseseseseeees 15,145 13,387 
Cash, cash equivalents and restricted cash, at end of period .........c.ccccssssessessseseeeseeeseseseseseseeees $ 6,964 $ 15,145 
Reconciliation of cash, cash equivalents and restricted cash 
Cash and cash equivalents dag Siwoneteslgatheicu sesievaan cdansiopaien do waith a ay tow aueeet eos eheen Wu eceduty auateatesmucateanewaetes $ 6,924 §$ 13,299 
Restricted cGsh i:Scisssccsabscecsesistvedeigs che cessicsbeasdueseatucshdscoves becsstivccudhacubssxasuteascenstts delauechevventess 40 1,846 
Cash, cash equivalents and restricted cash, at end of period .........c.ccesessssseseseeeseseseeeseseseseseseeees $ 6,964 $ 15,145 
Supplemental disclosures of cash flow information 
Cash paid during the period for 

Inferest:SXPSNSS: escieacicoeedessslevasse eseseeots tavebarecatacadsseasyacuseoedeesqueesiever nde iaGeltaediceiaenesiall $ 2407 $ 1,847 

Income taxes, net of income tax refFUNdS ........ccceccccescssessescssescescsecseescsecseescsecseescucseeseessstesees $ 1,088 $ 650 


See Notes to the Consolidated Financial Statements. 
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$ 2,099 


2,579 
393 
(399) 
55 
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(502) 
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5,208 


200 
16 
(40) 
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81 
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Notes to the Consolidated Financial Statements 


1. Background and Basis of Presentation 
Description of Business 


Discover Financial Services (“DFS” or the “Company”) is a direct banking and payment services company. The 
Company is a bank holding company under the Bank Holding Company Act of 1956 as well as a financial holding 
company under the Gramm-Leach-Bliley Act and therefore is subject to oversight, regulation and examination by the 
Board of Governors of the Federal Reserve System (the “Federal Reserve”). The Company provides direct banking 
products and services and payment services through its subsidiaries. The Company offers its customers credit card 
loans, private student loans, personal loans, home equity loans and deposit products. The Company also operates the 
Discover Network, the PULSE network (“PULSE”) and Diners Club International (“Diners Club”). The Discover Network 
processes transactions for Discover-branded credit and debit cards and provides payment transaction processing and 
settlement services. PULSE operates an electronic funds transfer network, providing financial institutions issuing debit 
cards on the PULSE network with access to ATMs domestically and internationally, as well as merchant acceptance 
throughout the U.S. for debit card transactions. Diners Club is a global payments network of licensees, which are 
generally financial institutions, that issue Diners Club branded charge cards and/or provide card acceptance services. 


The Company’s business activities are managed in two segments, Direct Banking and Payment Services, based on 
the products and services provided. For a detailed description of the operations of each segment, as well as the 
allocation conventions used in business segment reporting, see Note 22: Segment Disclosures. 


Basis of Presentation 


The accompanying consolidated financial statements have been prepared in accordance with accounting 
principles generally accepted in the United States (“GAAP”). The preparation of financial statements in conformity with 
GAAP requires the Company to make estimates and assumptions that affect the amounts reported in the consolidated 
financial statements and related disclosures. These estimates are based on information available as of the date of the 
consolidated financial statements. The Company believes that the estimates used in the preparation of the consolidated 
financial statements are reasonable. Actual results could differ from these estimates. 


Principles of Consolidation 


The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries. 
The Company’s policy is to consolidate all entities in which it owns more than 50% of the outstanding voting stock 
unless it does not control the entity. However, the Company did not have a controlling voting interest in any entity other 
than its wholly-owned subsidiaries in the periods presented in the accompanying consolidated financial statements. 


It is also the Company’s policy to consolidate any VIE for which the Company is the primary beneficiary, as 
defined by GAAP. On this basis, the Company consolidates the Discover Card Master Trust | (“DCMT”) and the 
Discover Card Execution Note Trust (“DCENT”) as well as two student loan securitization trusts. The Company is 
deemed to be the primary beneficiary of each of these trusts since it is, for each, the trust servicer and the holder of both 
the residual interest and the majority of the most subordinated interests. Because of those involvements, the Company 
has, for each trust, (i) the power to direct the activities that most significantly impact the economic performance of the 
trust and (ii) the obligation (or right) to absorb losses (or receive benefits) of the trust that could potentially be 
significant. The Company has determined that it was not the primary beneficiary of any other VIE during the years 
ended December 31, 2019, 2018 and 2017. 


For investments in any entities in which the Company owns 50% or less of the outstanding voting stock but in 
which the Company has significant influence over operating and financial decisions, the Company applies the equity 
method of accounting. The Company also applies the equity method to its investments in qualified affordable housing 
projects and similar tax credit partnerships. In cases where the Company’s equity investment is less than 20% and 
significant influence does not exist, such investments are carried at cost, adjusted for any impairment in value. 


Recently Issued Accounting Pronouncements (Not Yet Adopted) 


In June 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 
No. 2016-13, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments. 
The FASB also issued subsequent ASUs that clarify the scope and provide additional guidance. This ASU replaces the 
incurred loss model with the current expected credit loss (“CECL”) approach. For loans carried at amortized cost, the 
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allowance for loan losses will be based on management's current estimate of all expected credit losses over the 
remaining contractual term of the loans. Upon the origination of a loan, the Company will record its estimate of all 
expected credit losses on that loan through an immediate charge to earnings. Updates to that estimate each period will 
be recorded through provision expense. The CECL estimate is to be based on historical experience, current conditions 
and reasonable and supportable forecasts. 


The CECL approach is expected to increase the Company’s allowance for loan losses as a result of: (1) recording 
reserves for expected losses, not simply those deemed to be already incurred, (2) extending the loss estimate period 
over the entire life of the loan and (3) presenting the credit loss component of the purchased credit-impaired (“PCI”) 
loan portfolio in the allowance for loan losses rather than embedding it within the loan carrying value. The allowance 
for loan losses on all loans carried at amortized cost, including loans previously referred to as PCI loans and loans 
modified in a troubled debt restructuring (“TDR”) will be measured under the CECL approach. Previous specialized 
measurement guidance for PCI loans, which the ASU refers to as purchased credit-deteriorated (“PCD”), and TDRs will 
be eliminated, although certain separate disclosure guidance will be retained. 


Measurement of credit impairment of available-for-sale debt securities will generally remain unchanged under the 
new rules, but any credit impairment will be recorded through an allowance, rather than a direct write-down of the 
security. The Company invests in U.S. Treasury and residential mortgage-backed securities issued by government 
agencies, which have long histories with no credit losses and are explicitly or implicitly guaranteed by the U.S. 
government. Therefore, management has concluded that there is no expectation of non-payment on its investment 
securities and will not record an allowance for credit losses on these investments. 


The ASU is effective for the Company on January 1, 2020 and requires modified-retrospective application, 
meaning a cumulative-effect adjustment is recorded as of the effective date without adjusting comparative periods. 
Management is prepared to implement the standard and will record the following as a result of adoption: 


¢ A $2.5 billion increase to the allowance for loan losses primarily representing the adjustment for recording 
reserves for expected losses, not simply those deemed to be already incurred, and extending the loss 
estimate period over the entire life of the loan; 


¢ A $0.6 billion increase to other assets related to deferred tax assets on the larger allowance for loan losses; 
e An offsetting $1.9 billion decrease, net of tax, to the opening balance of retained earnings; and 
¢ Immaterial adjustments to the following: 

° The carrying value of PCD loans and related accrued interest reflected in other assets; and 


° Accrued expenses and other liabilities to record reserves for unfunded commitments. 


Recently Adopted Accounting Pronouncements 


In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842). The guidance requires lessees to 
capitalize most leases on their balance sheet whereas under previous GAAP, only leases previously identified as capital 
leases were recognized on the lessee’s balance sheet. Leases previously identified as capital leases are generally 
identified as financing leases under the new guidance but otherwise their accounting treatment remains relatively 
unchanged. Leases previously identified as operating leases generally remain in that category under the new standard, 
but both a right-of-use asset and a liability for remaining lease payments are required to be recognized on the balance 
sheet for this type of lease. The manner in which expenses associated with all leases are reported on the income 
statement remains mostly unchanged. Lessor accounting also remains substantially unchanged by the new standard. 
The new guidance became effective for the Company on January 1, 2019 and, as permitted by the standard, 
management elected to recognize a cumulative-effect adjustment as of the effective date without adjusting comparative 
prior periods. Additionally, management elected the practical expedients to not reassess prior conclusions related to (1) 
contracts containing leases, (2) lease classification and (3) initial direct costs. Management also made an accounting 
policy election to exclude short-term leases of one year or less from the balance sheet. As a result of adoption, the 
Company recorded immaterial adjustments to other assets and accrued expenses and other liabilities to recognize 
operating lease right-of-use assets of $49 million and operating lease liabilities of $56 million, respectively. Leases are 
not material to the Company or its consolidated financial statements. 
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2. | Summary of Significant Accounting Policies 
Cash and Cash Equivalents 


Cash and cash equivalents is defined by the Company as cash on deposit with banks, including time deposits 
and other highly liquid investments, with maturities of 90 days or less when purchased. Cash and cash equivalents 
included $959 million and $728 million of cash and due from banks and $6.0 billion and $12.6 billion of interest- 
earning deposits at other banks at December 31, 2019 and 2018, respectively. 


Restricted Cash 


Restricted cash includes cash for which the Company’s ability to withdraw funds at any time is contractually 
limited. Restricted cash is generally designated for specific purposes arising out of certain contractual or other 
obligations. 


Investment Securities 


At December 31, 2019, investment securities consisted of U.S. Treasury obligations and mortgage-backed 
securities issued by government agencies. Investment securities that the Company has the positive intent and ability to 
hold to maturity are classified as held-to-maturity and are reported at amortized cost. All other investment securities are 
classified as available-for-sale, as the Company does not hold investment securities for trading purposes. Available-for- 
sale investment securities are reported at fair value with unrealized gains and losses, net of tax, reported as a 
component of accumulated other comprehensive income (“AOCI") included in stockholders’ equity. The Company 
estimates the fair value of available-for-sale investment securities as more fully discussed in Note 20: Fair Value 
Measurements. The amortized cost for each held-to-maturity and available-for-sale investment security is adjusted for 
amortization of premiums or accretion of discounts, as appropriate. Such amortization or accretion is included in 
interest income. The Company evaluates its unrealized loss positions for other-than-temporary impairment in 
accordance with GAAP applicable for investments in debt securities. Realized gains and losses and the credit loss 
portion of other-than-temporary impairments related to investment securities are determined at the individual security 
level and are reported in other income. 


Loan Receivables 


Loan receivables consist of credit card receivables, other loans and PCI loans. Loan receivables also include 
unamortized net deferred loan origination fees and costs (also see “— Significant Revenue Recognition Accounting 
Policies — Loan Interest and Fee Income”). Credit card loan receivables are reported at their principal amounts 
outstanding and include uncollected billed interest and fees and are reduced for unearned revenue related to balance 
transfer fees (also see “— Significant Revenue Recognition Accounting Policies — Loan Interest and Fee Income”). Other 
loans consist of student loans, personal loans and other loans and are reported at their principal amounts outstanding. 
For student loans, principal amounts outstanding also include accrued interest that has been capitalized. The 
Company's loan receivables are deemed to be held for investment at origination or acquisition because management 
has the intent and ability to hold them for the foreseeable future. Cash flows associated with loans originated or 
acquired for investment are classified as cash flows from investing activities, regardless of a subsequent change in 
intent. 


Purchased Credit-Impaired Loans 


PCI loans are loans acquired at prices that reflected a discount related to deterioration in individual loan credit 
quality since origination. The Company's PCI loans are comprised entirely of acquired private student loans. 


The PCI student loans were aggregated into pools based on common risk characteristics at the time of their 
acquisition. Loans were grouped primarily on the basis of origination date as loans originated in a particular year 
generally reflect the application of common origination strategies and/or underwriting criteria. Each pool is accounted 
i as a single asset and each has a single composite interest rate, total contractual cash flows and total expected cash 
lows. 


Interest income on PCI loans is recognized on the basis of expected cash flows rather than contractual cash flows. 
The total amount of interest income recognizable on a pool of PCI loans (i.e., its accretable yield) is the difference 
between the carrying amount of the loan pool and the future cash flows expected to be collected without regard to 
whether the expected cash flows represent principal or interest collections. Interest is recognized on an effective yield 
basis over the life of the loan pool. 
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The initial estimates of the fair value of the PCI student loans included the impact of expected credit losses, and 
therefore, no allowance for loan losses was recorded as of the purchase dates. The difference between contractually 
required cash flows and cash flows expected to be collected, as measured at the acquisition dates, is not permitted to be 
accreted. Charge-offs are absorbed by this non-accretable difference and do not result in a charge to earnings. 
However, as noted below, a charge to provision expense may be necessary to the extent that expected credit losses 
increase after the acquisition date. 


The estimate of cash flows expected to be collected is evaluated each reporting period to ensure it reflects 
management's latest expectations of future credit losses and borrower prepayments, and interest rates in effect in the 
current period. To the extent expected credit losses increase after the acquisition dates, the Company will record an 
allowance for loan losses through the provision for loan losses, which will reduce net income. Changes in expected 
cash flows related to changes in prepayments or interest rate indices for variable-rate loans generally are recorded 
prospectively as adjustments fo interest income. 


To the extent that a significant increase in cash flows due to lower expected losses is deemed probable, the 
Company will first reverse any previously established allowance for loan losses and then increase the amount of 
remaining accretable yield. The increase to yield would be recognized prospectively over the remaining life of the loan 
pool. An increase in the accretable yield would reduce the remaining non-accretable difference available to absorb 
subsequent charge-offs. Disposals of loans, which may include sales of loans or receipt of payments in full from the 
borrower or charge-offs, result in removal of the loans from their respective pools. 


Delinquent Loans and Charge-Offs 


The entire balance of an account is contractually past due if the minimum payment is not received by the 
specified date on the customer’s billing statement. Delinquency is reported on loans that are 30 days or more past due. 


Credit card loans are charged off at the end of the month during which an account becomes 180 days past due. 
Closed-end consumer loan receivables are charged off at the end of the month during which an account becomes 120 
days contractually past due. Customer bankruptcies and probate accounts are charged off by the end of the month 60 
days following the receipt of notification of the bankruptcy or death, but not later than the 180-day or 120-day time 
frame described above. Receivables associated with alleged or potential fraudulent transactions are adjusted to their 
net realizable value upon receipt of notification of such fraud through a charge to other expense and are subsequently 
written off at the end of the month 90 days following notification, but not later than the contractual 1 80-day or 120-day 
time frame described above. The Company's charge-off policies are designed to comply with guidelines established by 
the Federal Financial Institutions Examination Council (“FFIEC”). 


The Company's net charge-offs include the principal amount of loans charged off less principal recoveries and 
exclude charged-off interest and fees, recoveries of interest and fees and fraud losses. 


The practice of re-aging an account also may affect loan delinquencies and charge-offs. A re-age is intended to 
assist delinquent customers who have experienced financial difficulties but who demonstrate both an ability and 
willingness to repay. Accounts meeting specific criteria are re-aged when the Company and the customer agree on a 
temporary repayment schedule that may include concessionary terms. With re-aging, the outstanding balance of a 
delinquent account is returned fo a current status. Customers may also qualify for a workout re-age when either a 
longer term or permanent hardship exists. The Company’s re-age practices are designed to comply with FFIEC 
guidelines. 


Allowance for Loan Losses 


The Company maintains an allowance for loan losses at a level that is appropriate to absorb probable losses 
inherent in the loan portfolio. The estimate of probable incurred losses considers uncollectible principal, interest and 
fees associated with the Company’s loan receivables. The allowance is evaluated quarterly for appropriateness and is 
maintained through an adjustment to the provision for loan losses. Charge-offs of principal amounts of loans 
outstanding are deducted from the allowance and subsequent recoveries of such amounts increase the allowance. 
Charge-offs of loan balances representing unpaid interest and fees result in a reversal of interest and fee income, 
respectively, which is effectively a reclassification of the provision for loan losses (also see “— Significant Revenue 
Recognition Accounting Policies — Loan Interest and Fee Income”). 


The Company calculates its allowance for loan losses by estimating probable losses separately for classes of the 
loan portfolio with similar loan characteristics, which generally results in segmenting the portfolio by loan product type. 
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The Company bases its allowance for loan losses on several analyses that help estimate incurred losses as of the 
balance sheet date. While the Company’s estimation process includes historical data and analysis, there is a significant 
amount of judgment applied in selecting inputs and analyzing the results produced by the models to determine the 
allowance. For substantially all of its loan receivables, the Company uses a migration analysis to estimate the likelihood 
that a loan will progress through the various stages of delinquency. The Company uses other analyses to estimate losses 
incurred on non-delinquent and bankrupt accounts. The considerations in these analyses include past and current loan 
performance, loan growth and seasoning, current risk management practices, account collection strategies, economic 
conditions, bankruptcy filings, policy changes and forecasting uncertainties. Consideration of past and current loan 
performance includes the post-modification performance of loans modified in a troubled debt restructuring. For the 
majority of its portfolio, the Company estimates its allowance for loan losses on a pooled basis, which includes loans 
that are delinquent and/or no longer accruing interest and/or certain loans that have defaulted from a loan 
modification program. 


As part of certain collection strategies, the Company may modify the terms of loans to customers experiencing 
financial hardship. Temporary and permanent modifications on credit card and personal loans, as well as temporary 
modifications on student loans and certain grants of student loan forbearance are accounted for as troubled debt 
restructurings. The Company classifies a modified loan in which a concession has been granted to the borrower as a 
troubled debt restructuring based on the cumulative length of the concession period and credit quality of the borrower. 


Loan receivables, other than PCI loans, that have been modified under a troubled debt restructuring are 
evaluated separately from the pools of receivables that are subject to the collective analyses described above. Loan 
receivables modified in a troubled debt restructuring are recorded at their present values with impairment measured as 
the difference between the recorded investment in the loan and the discounted present value of cash flows expected to 
be collected. Consistent with the Company's measurement of impairment of modified loans on a pooled basis, the 
discount rate used for credit card loans in internal programs is the average current annual percentage rate applied to 
non-impaired credit card loans, which approximates what would have applied to the pool of modified loans prior to 
modification. The discount rate used for credit card loans in external programs reflects a rate that is consistent with rates 
offered to cardmembers not in a program that have similar risk characteristics. For student and personal loans, the 
discount rate used is the average contractual rate prior to modification. Changes in the present value are recorded in 
the provision for loan losses. All of the Company’s troubled debt restructurings, which are evaluated collectively on an 
aggregated (by loan type) basis, have a related allowance for loan losses. 


Premises and Equipment, net 


Premises and equipment, net, are stated at cost less accumulated depreciation and amortization, which is 
computed using the straight-line method over the estimated useful lives of the assets. Buildings are depreciated over a 
period of 39 years. The costs of improvements are capitalized and depreciated either over the asset’s estimated useful 
life, typically ten years to fifteen years, or over the remaining term of the lease, when applicable. Furniture and fixtures 
are depreciated over a period of five years to ten years. Equipment is depreciated over three years to ten years. 
Maintenance and repairs are immediately expensed, while the costs of improvements are capitalized. 


Purchased software and capitalized costs related to internally developed software are amortized over their useful 
lives of three years to ten years. Costs incurred during the application development stage related to internally developed 
software are capitalized. Costs are expensed as incurred during the preliminary project stage and post implementation 
stage. Once the capitalization criteria as defined in GAAP have been met, external direct costs incurred for materials 
and services used in developing or obtaining internal-use computer software and payroll and payroll-related costs for 
employees who are directly associated with the internal-use computer software project (to the extent those employees 
devoted time directly to the project) are capitalized. Amortization of capitalized costs begins when the software is ready 
for its intended use. Capitalized software is included in premises and equipment, net in the Company’s consolidated 
statements of financial condition. See Note 6: Premises and Equipment for further information about the Company’s 
premises and equipment. 


Cloud computing arrangements involving the licensing of software that meet certain criteria are recognized as the 
acquisition of software. Such assets are measured at the present value of the license obligation, if the license is to be 
paid over time, in addition to any capitalized upfront costs and amortized over the life of the arrangement. Cloud 
computing arrangements that do not meet the criteria to be recognized as acquired software are accounted for as 
service contracts. To date, none of the Company’s cloud computing arrangements have met the criteria to be 
recognized as acquired software. 
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Premises and equipment are subject to impairment testing when events or conditions indicate that the carrying 
value of the asset may not be fully recoverable from future cash flows. See “— Intangible Assets” for additional details 
on impairment testing. 


Goodwill 


Goodwill is recorded as part of the Company's acquisitions of businesses when the purchase price exceeds the 
fair value of the net tangible and separately identifiable intangible assets acquired. The Company’s goodwill is not 
amortized, but rather is subject to an impairment test at the reporting unit level annually as of October 1, or between 
annual tests if an event occurs or circumstances change that would more likely than not reduce the fair value of a 
reporting unit below its carrying amount. The Company’s reported goodwill relates to PULSE, which it acquired in 
2005. The Company's goodwill is tested for impairment by comparing the fair value of the reporting unit fo its carrying 
value. If the fair value of the reporting unit exceeds its carrying value, goodwill is not impaired. If the carrying value 
exceeds its fair value, an impairment loss must be recognized in an amount equal to that excess, limited to the total 
amount of goodwill allocated to that reporting unit. No impairment was identified during the impairment test conducted 
as of October 1, 2019. 


Intangible Assets 


The Company’s identifiable intangible assets consist of both amortizable and non-amortizable intangible assets. 
The Company's amortizable intangible assets consist primarily of acquired customer relationships and certain trade 
name intangibles. All of the Company's amortizable intangible assets are carried at net book value and are amortized 
over their estimated useful lives. The amortization periods approximate the periods over which the Company expects to 
generate future net cash inflows from the use of these assets. The Company’s policy is to amortize intangibles in a 
manner that reflects the pattern in which the projected net cash inflows to the Company are expected to occur, where 
such pattern can be reasonably determined, as opposed to the straight-line basis. This method of amortization typically 
results in a greater portion of the intangible asset being amortized in the earlier years of its useful life. 


All of the Company's amortizable intangible assets, as well as other amortizable or depreciable long-lived assets 
such as premises and equipment, are subject to impairment testing when events or conditions indicate that the carrying 
value of the asset may not be fully recoverable from future cash flows. A test for recoverability is done by comparing 
the asset’s carrying value to the sum of the undiscounted future net cash inflows expected to be generated from the use 
of the asset over its remaining useful life. Impairment exists if the sum of the undiscounted expected future net cash 
inflows is less than the carrying amount of the asset. Impairment would result in a write-down of the asset to its 
estimated fair value. The estimated fair values of these assets are based on the discounted present value of the stream of 
future net cash inflows expected to be derived over the remaining useful lives of the assets. If an impairment write-down 
is recorded, the remaining useful life of the asset will be evaluated to determine whether revision of the remaining 
amortization or depreciation period is appropriate. 


The Company's non-amortizable intangible assets consist primarily of the brand-related intangibles and 
international transaction processing rights included in the acquisition of Diners Club. These assets are deemed to have 
indefinite useful lives and are therefore not subject to amortization. All of the Company's non-amortizable intangible 
assets are subject to a test for impairment annually as of October 1, or more frequently if events or changes in 
circumstances indicate that the asset might be impaired. As required by GAAP, if the carrying value of a non- 
amortizable intangible asset is in excess of its fair value, the asset must be written down to its fair value through the 
recognition of an impairment charge to earnings. In contrast to amortizable intangibles, there is no test for 
recoverability associated with the impairment test for non-amortizable intangible assets. No significant impairment 
concerns were identified during the impairment test conducted as of October 1, 2019. 


Stock-based Compensation 


The Company measures the cost of employee services received in exchange for an award of stock-based 
compensation based on the grant-date fair value of the award. The cost, net of estimated forfeitures, is recognized over 
the requisite service period. Awards to employees who are retirement-eligible at any point during the year are 
amortized over 12 months in accordance with the vesting terms that apply under those circumstances. No 
compensation cost is recognized for awards that are subsequently forfeited. 
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Advertising Costs 


The Company expenses television and radio advertising costs in the period in which the advertising is first aired 
and all other advertising costs as incurred. Advertising costs are recorded in marketing and business development and 
were $264 million, $258 million and $219 million for the years ended December 31, 2019, 2018 and 2017, 
respectively. 


Income Taxes 


Income tax expense is provided for using the asset and liability method, under which deferred tax assets and 
liabilities are determined based on the temporary differences between the financial statement and income tax bases of 
assets and liabilities using currently enacted tax rates. Deferred tax assets are recognized when their realization is 
determined to be more likely than not. Uncertain tax positions are measured at the highest amount of tax benefit for 
which realization is judged to be more likely than not. Tax benefits that do not meet these criteria are unrecognized tax 
benefits. See Note 15: Income Taxes for more information about the Company's income taxes. 


Financial Instruments Used for Asset and Liability Management 


The Company utilizes derivative financial instruments to manage its various exposures to changes in fair value of 
certain assets and liabilities, variability in future cash flows arising from changes in interest rates or other types of 
forecasted transactions, and changes in foreign exchange rates. All derivatives are carried at their estimated fair values 
on the Company’s consolidated statements of financial condition. Derivatives having gross positive fair values, inclusive 
of net accrued interest receipts or payments, are recorded in other assets. Derivatives with gross negative fair values, 
inclusive of net accrued interest payments or receipts, are recorded in accrued expenses and other liabilities. The 
methodologies used to estimate the fair values of these derivative financial instruments are described in Note 20: Fair 
Value Measurements. Variation margin payments associated with derivative positions that are cleared through an 
exchange are legally characterized as settlements of the derivative positions. Such settlement payments are reflected as 
offsets to the associated derivatives balances recorded in other assets or in accrued expenses and other liabilities. The 
impact of settlement payments on the consolidated statements of financial condition is discussed in more detail in Note 
21: Derivatives and Hedging Activities. Other cash collateral receivable or payable amounts associated with derivatives 
are not offset against the fair value of these derivatives, but are recorded separately in other assets or deposits, 
respectively. 


Certain of these instruments are designated and qualify for hedge accounting. A hedge is deemed effective to the 
extent that the change in fair value, cash flow, or net investment of the hedged item is offset by changes in the hedging 
instrument. Under cash flow hedge accounting, changes in the fair values of the derivative instruments are recognized 
in other comprehensive income (“OCI”) and subsequently reclassified to earnings in the period the hedged forecasted 
cash flows affect earnings. In a net investment hedge, amounts accumulated in OCI are reclassified into earnings when 
a hedged net investment is either sold or substantially liquidated. Under fair value hedge accounting, changes in both 
(i) the fair values of the derivative instruments and (ii) the fair values of the hedged items relating to the risks being 
hedged, including net differences, if any, are recorded in interest expense. Certain other derivatives are not designated 
as hedges or do not qualify for hedge accounting; changes in the fair value of these derivatives are recorded in other 
income. These transactions are discussed in more detail in Note 21: Derivatives and Hedging Activities. 


Accumulated Other Comprehensive Income 


The Company records unrealized gains and losses on available-for-sale securities, changes in the fair value of 
cash flow hedges, and certain pension and foreign currency translation adjustments in OCI on an after-tax basis where 
applicable. The Company’s policy is to adjust the tax effects of a component of AOCI in the same period in which the 
item is sold or otherwise derecognized, or when the carrying value of the item is remeasured. Details of OCI, net of tax, 
are presented in the statement of comprehensive income, and a rollforward of AOCI is presented in the statement of 
changes in stockholders’ equity and Note 13: Accumulated Other Comprehensive Income. 


Significant Revenue Recognition Accounting Policies 
Loan Interest and Fee Income 


Interest on loans is comprised largely of interest on credit card loans and is recognized based on the amount of 
loans outstanding and their contractual interest rate. Interest on credit card loans is included in loan receivables when 
billed to the customer. The Company accrues unbilled interest revenue each month from a customer's billing cycle date 
to the end of the month. The Company applies an estimate of the percentage of loans that will revolve in the next cycle 
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in the estimation of the accrued unbilled portion of interest revenue that is included in accrued interest receivable on the 
consolidated statements of financial condition. Interest on other loan receivables is accrued each month in accordance 
with their contractual terms and recorded in accrued interest receivable, which is included in other assets, in the 
consolidated statements of financial condition. Interest related to PCI loans is discussed in Note 4: Loan Receivables. 


The Company recognizes fees (except balance transfer fees and certain product fees) on loan receivables in 
interest income or loan fee income as the fees are assessed. Balance transfer fees and certain product fees are 
recognized in interest income or loan fee income ratably over the periods to which they relate. Balance transfer fees are 
accreted to interest income over the life of the related balance. As of December 31, 2019 and 2018, deferred revenues 
related to balance transfer fees, recorded as a reduction of loan receivables, were $67 million and $52 million, 
respectively. Loan fee income consists of fees on credit card loans and includes late, cash advance, returned check and 
other miscellaneous fees and is reflected net of waivers and charge-offs. 


Direct loan origination costs on credit card loans are deferred and amortized on a straight-line basis over a one 
year period and recorded in interest income from credit card loans. Direct loan origination costs on other loan 
receivables are deferred and amortized over the life of the loan using the interest method and are recorded in interest 
income from other loans. As of December 31, 2019 and 2018, the remaining unamortized deferred costs related to 
loan origination were $178 million and $138 million, respectively, and were recorded in loan receivables. 


The Company accrues interest and fees on loan receivables until the loans are paid or charged off, except in 
instances of customer bankruptcy, death or fraud, where no further interest and fee accruals occur following 
notification. Credit card and closed-end consumer loan receivables are placed on non-accrual status upon receipt of 
notification of the bankruptcy or death of a customer or suspected fraudulent activity on an account. Upon completion 
of the fraud investigation, non-fraudulent credit card and closed-end consumer loan receivables may resume accruing 
interest. Payments received on non-accrual loans are allocated according to the same payment hierarchy applied to 
loans that are accruing interest. When loan receivables are charged off, unpaid accrued interest and fees are reversed 
against the income line items in which they were originally recorded in the consolidated statements of income. Charge- 
offs and recoveries of amounts that relate to capitalized interest on student loans are treated as principal charge-offs 
and recoveries, affecting the provision for loan losses rather than interest income. The Company considers uncollectible 
interest and fee revenues in assessing the adequacy of the allowance for loan losses. 


Interest income from loans individually evaluated for impairment, including loans accounted for as troubled debt 
restructurings, is accounted for in the same manner as other accruing loans. Cash collections on these loans are 
allocated according to the same payment hierarchy methodology applied to loans that are not in such programs. 


Discount and Interchange Revenue 


The Company earns discount revenue from fees charged to merchants with whom it has entered into card 
acceptance agreements for processing credit card purchase transactions. The Company earns acquirer interchange 
revenue primarily from merchant acquirers on all Discover Network, Diners Club and PULSE transactions made by 
credit and debit card customers at merchants with whom merchant acquirers have entered into card acceptance 
agreements for processing payment card transactions. These card acceptance arrangements generally renew 
automatically and do not have fixed durations. Under these agreements, the Company stands ready to process payment 
transactions as and when each is presented. The Company earns discount, interchange and similar fees only when 
transactions are processed. Contractually defined per-transaction fee amounts typically apply to each type of 
transaction processed and are recognized as revenue at the time each transaction is captured for settlement. These fees 
are typically collected by the Company as part of the process of settling transactions daily with merchants and acquirers 
and are fully earned at the time settlement is made. 


The Company pays issuer interchange to card-issuing entities that have entered into contractual arrangements to 
issue cards on the Discover Network and on certain transactions on the Diners Club and PULSE networks. This cost is 
contractually established and is based on the card-issuing organization’s transaction volume. The Company classifies 
this cost as a reduction of discount and interchange revenue. Costs of cardholder reward arrangements, including the 
Cashback Bonus reward program, are classified as reductions of discount and interchange revenue pursuant to 
guidance under Accounting Standards Codification (“ASC”) Topic 606 governing consideration payable to a customer. 
For both issuer interchange and cardholder rewards, the Company accrues the cost at the time each underlying card 
transaction is captured for settlement. 
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Customer Rewards 


The Company offers its customers various reward programs, including the Cashback Bonus reward program, 
pursuant fo which the Company pays certain customers a reward equal to a percentage of their credit card purchase 
amounts based on the type and volume of the customer’s purchases. The liability for customer rewards, which is 
included in accrued expenses and other liabilities on the consolidated statements of financial condition, is recorded on 
an individual customer basis and is accumulated as qualified customers earn rewards through their ongoing credit card 
purchase activity or other defined actions. The Company recognizes customer rewards costs as a reduction of the 
related revenue, if any. In instances where a reward is not associated with a revenue-generating transaction, such as 
when a reward is given for opening an account, the reward cost is recorded as an operating expense. For the years 
ended December 31, 2019, 2018 and 2017, rewards costs amounted to $1.9 billion, $1.8 billion and $1.6 billion, 
respectively. The liability for customer rewards was $1.7 billion and $1.6 billion at December 31, 2019 and 2018, 
respectively, and is included in accrued expenses and other liabilities on the consolidated statements of financial 
condition. 


Protection Products Revenue 


The Company earns revenue related to fees received for ancillary products and services, including payment 
protection and identity theft protection services, to its credit card customers. A portion of this revenue comprises 
amounts earned for arranging for the delivery of products offered by third-party service providers. The amount of 
revenue recorded is generally based on either a percentage of a customer’s outstanding balance or a flat fee, in either 
case assessed monthly, and is recognized as earned. These contracts are month-to-month arrangements that are 
cancellable at any time. The Company recognizes each monthly fee in the period to which the service or coverage 
relates. 


Transaction Processing Revenue 


Transaction processing revenue represents switch fees charged to financial institutions and merchants under 
network participation agreements for processing ATM, debit and point-of-sale transactions over the PULSE network, as 
well as various participation and membership fees. Network participation agreements generally renew automatically 
and do not have fixed durations, although the Company does enter into fixed-term pricing or incentive arrangements 
with certain network participants. The impact of such incentives is not material to the Company's consolidated 
statements of income. Similar to discount and interchange fees, switch fees are contractually defined per-transaction fee 
amounts and are assessed and recognized as revenue at the time each transaction is captured for settlement. These fees 
are typically collected by the Company as part of the process of settling transactions with network participants. 
Membership and other participation fees are recognized over the periods to which each fee relates. 


Other Income 


Other income includes sales-based royalty revenues earned by Diners Club, merchant fees, certain payments 
from merchants related to reward programs, revenues from network partners and other miscellaneous revenue items. 
Sales-based royalty revenues are recognized as the related sales are reported by Diners franchisees. All remaining 
items of other income are recognized as the related performance obligations are satisfied. 


Future Revenue Associated with Customer Contracts 


For contracts under which the Company processes payment card transactions, the Company has the right to 
assess fees for services performed and to collect those fees through the settlement process. The Company generates 
essentially all of its discount and interchange revenue and transaction processing revenue, as well as some revenue 
reported as other income, through such contracts. There is no specified quantity of service promised in these contracts 
as the number of payment transactions is dependent upon cardholder behavior, which is outside the control of the 
Company and its network customers (i.e., merchants, acquirers, issuers and other network participants). As noted 
above, these contracts are typically without fixed durations and renew automatically. For these reasons, the Company 
does not make or disclose an estimate of revenue associated with performance obligations attributable to the remaining 
terms of these contracts. Future revenue associated with the Company’s sales-based royalty revenues earned from 
Diners Club licensees is similarly variable and open-ended, and therefore the Company does not make or disclose an 
estimate of royalties associated with performance obligations attributable to the remaining terms of the licensing and 
royalty arrangements. Because of the nature of the services and the manner of collection associated with the majority of 
the Company's revenue from contracts with customers, material receivables or deferred revenues are not generated. 
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Incentive Payments 


The Company makes certain incentive payments under contractual arrangements with financial institutions, Diners 
Club licensees, merchants, acquirers and certain other customers. These payments are generally classified as contra- 
revenue unless a distinct good or service is received by the Company in consideration for the payment and the fair 
value of the good or service can be reasonably estimated. If no such good or service is identified, then the entire 
payment is classified as contra-revenue and included in the consolidated statements of income in the line item where the 
related revenues are recorded. If the payment gives rise to an asset because it is expected to directly or indirectly 
contribute to future net cash inflows, it is deferred and recognized over the expected benefit period. The unamortized 
portion of the deferred incentive payments included in other assets on the consolidated statements of financial condition 
was $24 million and $23 million at December 31, 2019 and 2018, respectively. 


3. Investments 


The Company’s investment securities consist of the following (dollars in millions): 


December 31, 
2019 2018 
U.S. Treasury securities!) oo... ceceeecsscecesesesseseseseeseseseueescseseeseseeecssseseecscsenecsesenecscseeececaesecesseeesseseueeeeaeeeeceeseeeees $ 9,906 $ 2,586 
Residential mortgage-backed securities - Agency!?) o.....ceeecccsssssseseseseseseseseseseseseseseseneneseseenseseseseseseseseseseseneneaeies 689 784 


Total investment securities 


Sif cents GA Meta Fede aceag dv ecd ocheaa elected tedetvmsteidgeishee tenet $ 10,595 $ 3,370 


(1) Includes $121 million and $42 million of U.S. Treasury securities pledged as swap collateral as of December 31, 2019 and 2018, respectively. 
(2) — Consists of residential mortgage-backed securities issued by Fannie Mae, Freddie Mac and Ginnie Mae. 


The amortized cost, gross unrealized gains and losses, and fair value of available-for-sale and held-to-maturity 
investment securities are as follows (dollars in millions): 


Amortized (issainad Unecliced 
Cost Gains Losses Fair Value 

At December 31, 2019 
Available-for-Sale Investment Securities") 
U.S, Treasury SECUPIFES: .5..:isccsccceesessvesoszasstepeadensndacoessaevssaunssacneedaseesesedigoupines $ 9,759 $ 155 $ (8) $ 9,906 
Residential mortgage-backed securities - AQency ......sscseseseetsesteseseeneeeeeterees AlA 3 — A17 
Total available-for-sale investment securities .........ccccecccesssececeseseseseseseseseseseeees $ 10,173 $ 158 $ (8) $ 10,323 
Held-to-Maturity Investment Securities?) 
Residential mortgage-backed securities - Agency) .......scecesesecessssseseteteteteteeees $ 272 $ 3 $ (1) $ 274 
Total held-to-maturity investment securities .........ccccccescseseseseseseseseseseseseesenesens $ 272 $ 3 $ (1) $ 274 
At December 31, 2018 
Available-for-Sale Investment Securities") 
US: Treasury SECUFITIES o5:5i4: sc svessaceevacsestvneestoudsatencenussvedeasseaapsaudsdhaahesessczovees $ 2,559 $ 27 $ — $ 2,586 
Residential mortgage-backed securities - AQency .......:escscesesesesesteseseeteeeestseees 559 — (12) 547 
Total available-for-sale investment Securities .......0..c.cccccscesseseseseesessceseeseesseasens $ 3,118 $ 27 $ (12) $ 3,133 
Held-to-Maturity Investment Securities”! 
Residential mortgage-backed securities - Agency) $ 237 $ — §$ (4) $ 233 
Total held-to-maturity investment securities .........c.ccecccescscseseseseseseseseseseeeeeeees $ 237 $ — $ (4) $ 233 


(1) Available-for-sale investment securities are reported at fair value. 
(2) _ Held-to-maturity investment securities are reported at amortized cost. 


(3) Amounts represent residential mortgage-backed securities that were classified as held-to-maturity as they were entered into as a part of the Company’s community 
reinvestment initiatives. 
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The following table provides information about investment securities with aggregate gross unrealized losses and 


the length of time that individual investment securities have been in a continuous unrealized loss position (dollars in 
millions): 


Number of Less than 12 months More than 12 months 
Securities in a Fair Unrealized Fair Unrealized 
Loss Position Value Losses Value Losses 
At December 31, 2019 
Available-for-Sale Investment Securities 
U.S. Treasury S@CUTities ........:ccceeeceseeseseseeseseeeeeseseneeseaeeeeees 11 $ 1,402 $ (8) $ — §$ = 
Held-to-Maturity Investment Securities 
Residential mortgage-backed securities - Agency .........:000 58 $ 64 $ — $ 19 $ (1) 
At December 31, 2018 
Available-for-Sale Investment Securities 
Residential mortgage-backed securities - Agency .........::000 31 $ 110 $ (1) $ 437 $ (11) 
Held-to-Maturity Investment Securities 
Residential mortgage-backed securities - Agency .........:.000 90 $ 101 $ (1) $ 83 $ (3) 


There were no losses related to other-than-temporary impairments and no proceeds from sales or recognized 
gains and losses on available-for-sale securities during the years ended December 31, 2019, 2018 and 2017. See 
Note 13: Accumulated Other Comprehensive Income for unrealized gains and losses on available-for-sale securities 
during the years ended December 31, 2019, 2018 and 2017. 
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Maturities and weighted-average yields of available-for-sale debt securities and held-to-maturity debt securities 
are provided in the tables below (dollars in millions): 


After One After Five 


One Year Year Years 
or Through Through After Ten 

At December 31, 2019 Less Five Years Ten Years Years Total 
Available-for-Sale Investment Securities—Amortized Cost 
U.S. Treasury S@CUrITGS oo... eceeeeceteeseeeecseenseeseeseeseseeeeseeaeeseesesetenee $ 870 $ 8,369 $ 520 $ — $ 9,759 
Residential mortgage-backed securities - Agency!) oo... ceeeeeeeseseeees = 85 329 — AlA 
Total available-for-sale investment securities ............c:cccccccseseesesseseeseee $ 870 $ 8454 §$ 849 §$ — $ 10,173 
Held-to-Maturity Investment Securities—Amortized Cost ea i er a a ae 
Residential mortgage-backed securities - Agency!) oo... eeeeeeeeeseeees $ = — $ — $ 272 $ 272 
Total held-to-maturity investment securities ..........cccccecseseseseeeeeeees $ =. 3$ — -§ — $ 272 $ 272 


Available-for-Sale Investment Securities—Fair Values 
US. Treasury securities: .:ccc..sieccdeestliiaseegesiestedeteaelsaeeseeecieess 
Residential mortgage-backed securities - Agency") .... 


Total available-for-sale investment securities 


Held-to-Maturity Investment Securities—Fair Values 


Residential mortgage-backed securities - Agency") 


Total held-to-maturity investment securities ..........cccccccceseseseeseeeeees $ —4$ 35 a 274 $ 274 


(1) Maturities of residential mortgage-backed securities are reflective of the contractual maturities of the investment. 


After One After Five 


One Year Year Years 
or Through Through After Ten 

At December 31, 2019 Less Five Years Ten Years Years Total 
Available-for-Sale Investment Securities—Weighted-Average Yields!) 
U.S Treasury S@CUTItGS oo... ee eee ese ects esecsceeesetseeecsetsesecsetaeseeeeeaes 2.63 % 2.20% 1.70% —% 2.21% 
Residential mortgage-backed securities - Agency —% 1.58% 2.07% —% 1.97% 
Total available-for-sale investment securities ..........cccccceseeseeeeteeteees 2.63 % 2.19% 1.84% —% 2.20% 
Held-to-Maturity Investment Securities—Weighted-Average Yields 
Residential mortgage-backed securities ..........sssscsseeeeeeteteseeeeeeteeeeeees —% —% —% 3.36% 3.36% 
Total held-to-maturity investment securities .........:.:cesseseceseseeneeeteeeeeees —% —% —% 3.36% 3.36% 


(1) The weighted-average yield for available-for-sale investment securities is calculated based on the amortized cost. 


Taxable interest on investment securities was $179 million, $40 million and $27 million for the years ended 
December 31, 2019, 2018 and 2017, respectively. There was no tax exempt interest on investment securities for the 
years ended December 31, 2019, 2018 and 2017. 


Other Investments 


As a part of the Company’s community reinvestment initiatives, the Company has made equity investments in 
certain limited partnerships and limited liability companies that finance the construction and rehabilitation of affordable 
rental housing, as well as stimulate economic development in low to moderate income communities. These investments 
are accounted for using the equity method of accounting and are recorded within other assets. The related commitment 
for future investments is recorded in accrued expenses and other liabilities within the consolidated statements of 
financial condition. The portion of each investment’s operating results allocable to the Company reduces the carrying 
value of the investments and is recorded in other expense within the consolidated statements of income. The Company 
further reduces the carrying value of the investments by recognizing any amounts that are in excess of future net tax 
benefits in other expense. The Company earns a return primarily through the receipt of tax credits allocated to the 
affordable housing projects and the community revitalization projects. These investments are not consolidated as the 
Company does not have a controlling financial interest in the entities. As of December 31, 2019 and 2018, the 
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Company had outstanding investments in these entities of $336 million and $295 million, respectively, and related 
contingent liabilities of $74 million and $49 million, respectively. Of the above outstanding equity investments, the 
Company had $298 million and $271 million of investments related to affordable housing projects as of December 31, 
2019 and 2018, respectively, which had $59 million and $30 million related contingent liabilities, respectively. 


The Company holds non-controlling equity positions in several payments services entities. Most of these 
investments are not subject to equity method accounting because the Company does not have significant influence over 
the investee. The common or preferred equity securities that the Company hold typically do not have readily 
determinable fair values. As a result, the majority of these investments are carried at cost minus impairment, if any. As 
of December 31, 2019 and 2018, the carrying value of these investments, which is recorded within other assets, was 
$42 million and $40 million, respectively. 


4. Loan Receivables 
The Company has three loan portfolio segments: credit card loans, other loans and PCI loans. 


The Company’s classes of receivables within the three portfolio segments are depicted in the following table 
(dollars in millions): 


December 31, 
~  2019°—~*«“‘<‘«XTSCS 
Cieibeard Oats! sai cctcrnndeeminn dst aundannnadah ini euilanaeiRael abhi “Tel a Taare 
Other loans 
Personal IGS: <c:ssasiteesaecnds edsteaccagsseascisubs anv Fatsns Sous bode ede avcwdsldhavin seb as Soanbsveeedvaaietss lventh ges deednedissavbcsues cenbeaars 7,687 7,454 
Private rstudent locas: 42,205, {ies sxstat.sesdeus elescvepaceseseraedsvetpaetsdosedsdj obiebencabaddasnetaeansceiea adeaayecsegnesoaiete; aackehcenes 8,402 7,728 
COMMER, ese cre is sasieenta cet cas guenottiveea eeoeatcdesaotsteatsractoubtecdtin nie Rosedar gees teed aa peeetdantanenses dei 1,373 817 
Total other loans’. a..2i2:ns?.aveniaciveeianasii deed Mena een Des nade eel. aan dled areas 17,462. 15,999 
PG Nears. 2) acer dacs cesses ck veo cue ieee cote ives teapot aus en Secession a Feet nes ae ime 1,251 1,637 
Total lodin receivables: j:ic::cszesizccsezssoeiiacitdesatanstvtad ciuacieanstaciaesaedscapaqcasazstasaatenodvetsas cahsdetasaaaataensasaacsontaeaneies "95,894. 90,512. 
Allowance for loan losses ......c.sscssssessesoesssscescssesscvsscsscsscesessavsccsscsceseccevscssscvasessesscssessovssstseenessestevasvanessseesesene (3,383) (3,041) 
Net loan: FACE VEDIES. > oc:cc525scdncrs003550G5:2e3te0s she cnatennedaacossassatia dap anneskedemusanstoaeooshteslalost oleteeesaasibautelatesdta Hersh aetaeeiad $ 92,511 $ 87,471 


(1) Amounts include carrying values of $18.9 billion and $22.0 billion underlying investors’ interest in trust debt at December 31, 2019 and 2018, respectively, and 
$12.7 billion and $11.1 billion in seller’s interest at December 31, 2019 and 2018, respectively. See Note 5: Credit Card and Student Loan Securitization Activities 
for additional information. 

(2) | Amounts include carrying values of $292 million and $363 million in loans pledged as collateral against the note issued from a student loan securitization trust at 
December 31, 2019 and 2018, respectively. See Note 5: Credit Card and Student Loan Securitization Activities for additional information. 
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Credit Quality Indicators 


The Company regularly reviews its collection experience (including delinquencies and net charge-offs) in 
determining its allowance for loan losses. 


Information related to the delinquent and non-accruing loans in the Company’s loan portfolio is shown below by 
each class of loan receivables except for PCI student loans, which is shown under the heading “— Purchased Credit- 
Impaired Loans” (dollars in millions): 


Nore Days 
90 or Delinquent 
30-89 Days More Days Total Past and Total 
Delinquent Delinquent Due Accruing Non-accruing") 
At December 31, 2019 
Credit card loans!) oo......cecececsesssessssescssescscseessecsseeseesens $ 999 $ 1,020 $ 2,019 $ 940 $ 237 
Other loans 
Personal loans!) 74 31 105 29 12 
Private student loans (excluding PCI)'4! 109 36 145 35 11 
Other eset etd asc wenerevetesitsvarcinte cates 5 2 7 — 6 
Total other loans (excluding PCI) ....... 188 69 257 64 29 
Total loan receivables (excluding PCI) .........:c:cccceceseeseeeeeees $ 1,187 $ 1,089 $ 2,276 $ 1,004 $ 266 
At December 31, 2018 
Credit card loans?) oo... eccescescescessecscescesceseesseseesenseeseesees $ 885 $ 887 $ 1,772 $ 781 $ 266 
Other loans 
Personal:lodns!?).:,...8 s.ccisas aie dnnadiatdelnds 84 35 119 33 1] 
Private student loans (excluding PCI) .........ccceeeeeeeees 117 38 155 37 8 
Other iss. sesh tacesvenieit od pestennacienab den daaetidedlacieraens 2 ] 3 _— 17 
Total other loans (excluding PCI) ........cccscccceeseeseseseteteeees 203 74 277 70 36 
Total loan receivables (excluding PC) oo... $ 1,088 $ 961 $ 2,049 $ 851 $ 302 


(1) The Company estimates that the gross interest income that would have been recorded in accordance with the original terms of non-accruing credit card loans was 
$45 million, $41 million and $35 million for the years ended December 31, 2019, 2018 and 2017, respectively. The Company does not separately track the 
amount of gross interest income that would have been recorded in accordance with the original terms of loans. This amount was estimated based on customers’ 
current balances and most recent interest rates. 

(2) Credit card loans that are 90 or more days delinquent and accruing interest include $175 million and $116 million of loans accounted for as TDRs at December 31, 
2019 and 2018, respectively. 

(3) Personal loans that are 90 or more days delinquent and accruing interest include $7 million and $5 million of loans accounted for as TDRs at December 31, 2019 
and 2018, respectively. 

(4) Private student loans that are 90 or more days delinquent and accruing interest include $10 million and $7 million of loans accounted for as TDRs at December 31, 
2019 and 2018, respectively. 
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Information related to the net charge-offs in the Company’s loan portfolio is shown below by each class of loan 
receivables except for PCI student loans, which is shown under the heading “— Purchased Credit-Impaired 
Loans” (dollars in millions): 


For the Years Ended December 31, 


2019 2018 2017 
Net Net Net Net let Net 
Charge-  Charge-off | Charge-  Charge-off | Charge- = Charge-off 
offs Rate!) offs Rate") Oe Rate!" 
Credit card lOGNS ceases § 2494 348% $ 2213 3.26% $ 1802 291% 
Other loans 
Personal Gans 2:18. Wea WM ed a Mae lbeeeat oeet 322 4.28% 308 A.15% 231 3.30% 
Private student loans (excluding PCI) 69 0.85% 85 1.14% 83 1.21% 
OMS ares ci ioc ae iss tes isn hea sees ] 0.02% 6 0.98% 3 0.75% 
Total:otherilodns: ssxsekercit adie yin Bis oe eee Beds 392 2.34% 399 2.58% 317 2.24% 
Net charge-offs (excluding PCI) ........ccecseseseseseseseseseseseseees $ 2,886 3.23% $ 2,612 3.13% $ 2,119 2.78% 
Net charge-offs (including PCI) ........cccccscsccscscsesesseseseseees $2,886 3.17% $ 24612: 3.06% PAT 2.70% 


(1) Net charge-off rate represents net charge-off dollars (annualized) divided by average loans for the reporting period. 


As part of credit risk management activities, on an ongoing basis, the Company reviews information related to 
the performance of a customer’s account with the Company as well as information from credit bureaus, such as FICO or 
other credit scores, relating to the customer's broader credit performance. FICO scores are generally obtained at 
origination of the account and are refreshed monthly or quarterly thereafter to assist in predicting customer 
behavior. Historically, the Company has noted that a significant portion of delinquent accounts have FICO scores below 
660. 


The following table provides the most recent FICO scores available for the Company’s customers as a percentage 
of each class of loan receivables: 


Credit Risk Profile by FICO 


Score 
Abe Bane Sore 
Vv 

At December 31, 2019 
Creditcard. loans. < 2..0. 0 heck HES Ee A a A A 80% 20% 
Personal loans sis. cocina eee, anaes) edie i tdactahet salute Sot att estene dude atdeotatereguaasnaien a fadha tht 9A% 6% 
Private student loans (excluding PCI) oo... .eeescessssssseesesessensessesesesesceeseseseesecaeaesesnssacacaesesnsesacasseseseasaceeaneneeeaees 94% 6% 
At December 31, 2018 
Credit card loans: . .22ce.c..aen eesti acai de ens eae RA aati Nea Mec atnantaeaa ea aes 81% 19% 
Personal loging: 232. c.0sctedeueste ses essed oop ts exvaverncasee cadelat haresosneewen tots wes aera deed ovale edd les vermertete nena ieee 9A% 6% 
Private student loans (exclucling PCI") o.c.ceeceeccccsesesesesesesesesesesesesesesenenecesssssscsesesssesesesesesesesesenesesenseneceeseseseeeeees 94% 6% 


(1) PCI loans are discussed under the heading “— Purchased Credit-Impaired Loans.” 


For private student loans, additional credit risk management activities include monitoring the amount of loans in 
forbearance. Forbearance allows borrowers experiencing temporary financial difficulties and willing to make payments 
the ability to temporarily suspend payments. Eligible borrowers have a lifetime cap on forbearance of 12 months. At 
December 31, 2019 and 2018, there were $46 million and $37 million, respectively, of private student loans, including 
those classified as PCI, in forbearance, representing 0.8% and 0.7%, respectively, of total student loans in repayment 
and forbearance. 
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Allowance for Loan Losses 


The following tables provide changes in the Company's allowance for loan losses (dollars in millions): 
For the Year Ended December 31, 2019 


Personal Student 
Credit Card Loans Loans!) Other Total 
Balance at beginning of period ..............:cccseeeeeesereeeeeees $ 2,528 $ 338 $ 169 $ 6 $ 3,041 
Additions 
Provision for loan losses ..........cccssssesseseeseseeseseesesseseeseeeens 2,849 332 51 (1) 3,231 
Deductions 
Charrge-offs .....c.cccccceseseseseseseseseseseseseseseseseseseeneneneneneets (3,165) (369) (82) (1) (3,617) 
RECOVEMIES ?2. cee cesi ces Secsceste dacs cau ve cdeviecs ce ate coidaa Macvesscceeuwceens 671 47 13 _ 73) 
Netichargerolts...7 eve seedeAuserei Garin eevee tia ea deesen (2,494) (322) (69) (1) (2,886) 
Others dail oe Rac a IN Ne i celle es _— _— (3) — (3) 
Balance at end of period ..............cccscsseseeeeteeseeeeteeeeseeneees $ 2,883 $ 348 $ 148 $ 4 $ 3,383 
For the Year Ended December 31, 2018 
Personal Student 
Credit Card Loans Loans!) Other Total 
Balance at beginning of period ...............::cccccceeseseeseteeeees $ 2,147 $ 301 $ 162 $ 11 $ 2,621 
Additions 
Provision for loan losses ........cscccecsesseseseseeseseseeecseseeeeesees 2,594 345 95 | 3,035 
Deductions 
Chairge*otts' 3s. tage eve eA oe (2,734) (345) (97) (6) (3,182) 
Recoveries® .cclits.sics ail edldeeidtbe die edde tebe ndlecndaeenaiastene 521 37 12 = 570 
Net charge-offs ....cccccccscsesesessseseeeeeeeseetseseseseseseseseeeae (2,213) (308) (85) (6) (2,612) 
Other) sist ice Ral a ois wala enact Adee bans — — (3) _— (3) 
Balance at end of period ..............ccceeceseseeeseseseseseseseseees $ 2,528 $ 338 $ 169 $ 6 $ 3,041 
For the Year Ended December 31, 2017 
Personal Student 
Credit Card Loans Loans!) Other Total 
Balance at beginning of period ..............:cccseeseeeeereeeteees $ 1,790 $ 200 $ 158 $ 19 $ 2,167 
Additions 
Provision for loan losses ..........cccsssessesessescsseseescsseseeseesens 2,159 332 93 (5) 2,579 
Deductions 
Charge-otfs ss sso. seresviihiecersttivincrci diel e qed esieieleenaes (2,263) (258) (94) (3) (2,618) 
RECOVERIES iiss. 6/eSccelsceses aceseas ov estapsstencsneunaeet a aies eens 461 27 11 = 499 
Net charge-offs oo... cccccccseseeseseesetetetenesseseseseseseseseseseneeeaes (1,802) (231) (83) (3) (2,119) 
Other2) icsts esd diac ae MGs le ha AE RR _— _ (6) =_— (6) 
Balance at end of period .............:cccceeceseseseseeeseseseseseeeees $ 2,147 $ 301 $ 162 $ 11 $ 2,621 


(1) Includes both PCI and non-PCl private student loans. 
(2) Net change in reserves on PCI pools having no remaining non-accretable difference. 
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Net charge-offs of principal are recorded against the allowance for loan losses, as shown in the preceding table. 
Information regarding net charge-offs of interest and fee revenues on credit card and other loans is as follows (dollars 
in millions): 


For the Years Ended December 31, 


2019 2018 2017 
Interest and fees accrued subsequently charged off, net of recoveries (recorded as a reduction of 
INFEFESt INCOME), stvseds Sok sesrveche. a tattaacsbeve dese dec asduodet cate steahtcassantiars sara cdes noseetectontels cs ries $ 515 $ 442 $ 353 
Fees accrued subsequently charged off, net of recoveries 
(recorded as a reduction to other income) ......cecccecesessesescessesescesceccscsvsccscescsevacscsevaevsseesaevaes $ 123 $ 109 $ 89 


The following tables provide additional detail of the Company’s allowance for loan losses and recorded 
investment in its loan portfolio by impairment methodology (dollars in millions): 


Credit Personal Student Other 
Card Loans Loans!) Loans Total 

At December 31, 2019 
Allowance for loans evaluated for impairment as 
Collectively evaluated for impairment in accordance with ASC 450-20 ........ $ 2,283 $ 281 $ 95 $ 4 $ 2,663 
Evaluated for impairment in accordance with ASC 310-10-35?)9) 600 67 3] _ 698 
Acquired with deteriorated credit quality, evaluated in accordance with 

ASGB1.O230 pee sahceceestiis ceptelen tess te tricssutlacteu nent 2d Sot ct euaesh ote couhecsecasits _— _— 22 _— 22 
Total allowance for loan losses ......c.cccccscsessessesescesssesscescsescescsvscessseeaceasess $ 2,883 $ 348 $ 148 $ 4 $ 3,383 
Recorded investment in loans evaluated for impairment as 
Collectively evaluated for impairment in accordance with ASC 450-20 ........ $ 73,819 $ 7,479 $ 8133 $ 1,330 $ 90,761 
Evaluated for impairment in accordance with ASC 310-10-35'209) ow 3,362 208 269 43 3,882 
Acquired with deteriorated credit quality, evaluated in accordance with 

ASC 310-30) scssestivecgecaeecds ch cecsnes cdesecuvneclcsastevina daatertobecaduetecscattansnsbertens _ _ 1,251 = 1,251 
Total recorded investment ..........ccccccccescescsseseescseescescseescesestescseseestseestessees $ 77,181 $ 7,687 $ 9653 $ 1,373 $ 95,894 
At December 31, 2018 
Allowance for loans evaluated for impairment as 
Collectively evaluated for impairment in accordance with ASC 450-20 ........ $ 2,229 $ 292 $ 121 $ 4 $ 2,646 
Evaluated for impairment in accordance with ASC 310-10-35!2)3) oo. 299 A6 23 2 370 
Acquired with deteriorated credit quality, evaluated in accordance with 

ASG 310230 oie estates racks cotrteneelt cee anes eadesteabergaes thaterermat eas eeaeten _ _ 25 _ 25 
Total allowance for loan losses .........cccccccssssescescescesesssescesccscessessesessessseass $ 2,528 $ 338 $ 169 $ 6 $ 3,041 
Recorded investment in loans evaluated for impairment as l/s 
Collectively evaluated for impairment in accordance with ASC 450-20 ........ $ 70,628 $ 7,302 $ 7,546 $ 761 $ 86,237 
Evaluated for impairment in accordance with ASC 310-10-35!2)3) ow. 2,248 152 182 56 2,638 


Acquired with deteriorated credit quality, evaluated in accordance with 
ASC 310-30 1,637 1,637 


(1) Includes both PCI and non-PCl private student loans. 

(2) Loan receivables evaluated for impairment in accordance with ASC 310-10-35 include credit card loans, personal loans and student loans collectively evaluated for 
impairment in accordance with ASC Subtopic 310-40, Receivables, which consists of modified loans accounted for as TDRs. Other loans are individually evaluated 
for impairment and generally do not represent TDRs. 

(3) The unpaid principal balance of credit card loans was $3.0 billion and $2.0 billion at December 31, 2019 and 2018, respectively. All loans accounted for as TDRs 
have a related allowance for loan losses. 
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Troubled Debt Restructurings 


The Company has internal loan modification programs that provide relief to credit card, personal loan and 
student loan borrowers who may be experiencing financial hardship. The Company continually evaluates new 
programs to determine which of them meet the definition of a TDR. The internal loan modification programs include 
both temporary and permanent programs, which vary by product. External loan modification programs are also 
available for credit card and personal loans. Temporary and permanent modifications on credit card and personal 
loans, as well as temporary modifications on student loans and certain grants of student loan forbearance, result in the 
loans being classified as individually impaired. In addition, loans that defaulted or graduated from modification 
programs or forbearance continue to be classified as individually impaired. 


For credit card customers, the Company offers both temporary and permanent hardship programs. The 
temporary hardship programs consist of an interest rate reduction and in some cases a reduced minimum payment, 
both lasting for a period no longer than 12 months. Charging privileges on these loans are generally suspended while 
in the program and if certain criteria are met, may be reinstated following completion of the program. Balances 
remaining at the end of the program as well as any new charges continue to be included in the balance of TDRs, 
contributing to the growth in total TDRs disclosed. In addition to helping customers with their credit needs, these 
programs are designed to maximize the collection cash flows and ultimately the Company’s profitability. 


The permanent modification program involves closing the account, changing the structure of the loan to a fixed 
payment loan with a maturity no longer than 60 months and reducing the interest rate on the loan. The permanent 
modification program does not normally provide for the forgiveness of unpaid principal, but may allow for the reversal 
of certain unpaid interest or fee assessments. The Company also makes permanent loan modifications for customers 
who request financial assistance through external sources, such as a consumer credit counseling agency program. 
These loans typically receive a reduced interest rate but continue to be subject to the original minimum payment terms 
and do not normally include waiver of unpaid principal, interest or fees. These loans remain in the population of TDRs 
until they are paid off or charged off. 


For personal loan customers, in certain situations the Company offers various payment programs, including 
temporary and permanent programs. The temporary programs normally consist of a reduction of the minimum payment 
for a period of no longer than 12 months with the option of a final balloon payment required at the end of the loan term 
or an extension of the maturity date with the total term not exceeding nine years. Further, in certain circumstances the 
interest rate on the loan is reduced. The permanent programs involve changing the terms of the loan in order to pay off 
the outstanding balance over a longer term and also in certain circumstances reducing the interest rate on the loan. 
Similar to the temporary programs, the total term may not exceed nine years. The Company also allows permanent 
loan modifications for customers who request financial assistance through external sources, similar to the credit card 
customers discussed above. Payments are modified based on the new terms agreed upon with the credit counseling 
agency. Personal loans included in temporary and permanent programs are accounted for as TDRs. 


At December 31, 2019, there was $5.6 billion of private student loans in repayment, which includes both PCI 
and non-PCl loans. To assist student loan borrowers who are experiencing temporary financial difficulties but are 
willing to resume making payments, the Company may offer hardship forbearance or programs that include payment 
deferral, temporary payment reduction, temporary interest rate reduction or extended terms. A non-PCl modified loan 
typically meets the definition of a TDR based on the cumulative length of the concession period and an evaluation of the 
credit quality of the borrower based on FICO scores. 


Borrower performance after using payment programs or forbearance is monitored and the Company believes the 
programs are useful in assisting customers experiencing financial difficulties and help to prevent defaults. The Company 
plans fo continue to use payment programs and forbearance as a means to provide relief to customers experiencing 
temporary financial difficulties and, as a result, expects to have additional loans classified as TDRs in the future. 
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Additional information about modified loans classified as TDRs is shown below (dollars in millions): 


For the Year Ended December 31, 2019 


Credit card loans!) ooo. .ecccccccccsescssescescsccseescsscsecscsecsescsecsescsessesscsesstessssssteseesssteseessateates 


Personal: loans? «5 sc. Messthsex casa tnoteantsneaiicuactesieden laters nde eae en 


For the Year Ended December 31, 2018 


Crediticard: loans!) cearte eA cleeiiisa ks BARTON A NR Ris es aa Bi anes 


Personal:loans: 5, sven Shhit ete eee anh atin Wontiee Sethe dan wa heh Ave A 


For the Year Ended December 31, 2017 


Credit card loans) oo... eccccececccsecescscesescscscescscseescscscescecsesescseescscsesscscseeseecseesvscseaeseaceee 


Gross interest 


Interest income income that 
Average recognized would have 
recorded during period —_ been recorded 
investment in loans were with original 
loans impaired") terms”) 
$ 2,821 $ 347 $ 202 
$ 180 $ 18 $ 10 
$ 226 $ 18 $ ] 
$ 1,737. $ 180 $ 137 
$ 130 14 6 
$ 158 13 $ = 
$ 1,159 $ 107 $ 86 
$ 94 $ 10 $ 4 
$ 113 $ 8 $ -_ 


(1) The Company does not separately track interest income on loans in modification programs. Amounts shown are estimated by applying an average interest rate to the 


average loans in the various modification programs. 


(2) The Company does not separately track the amount of additional gross interest income that would have been recorded if the loans in modification programs had not 
been restructured and interest had instead been recorded in accordance with the original terms. Amounts shown are estimated by applying the difference between 
the average interest rate earned on non-impaired loans and the average interest rate earned on loans in the modification programs to the average loans in the 


modification programs. 


(3) — Includes credit card loans that were modified in TDRs, but are no longer enrolled in a TDR program due to noncompliance with the terms of the modification or due 
to successful completion of a program after which charging privileges may be reinstated based on customer-level evaluation. The average balance of credit card 
loans that were no longer enrolled in a TDR program was $916 million, $430 million and $339 million, respectively, for the years ended December 31, 2019, 2018 


and 2017. 


In order to evaluate the primary financial effects that resulted from credit card loans entering into a loan 
modification program during the years ended December 31, 2019, 2018 and 2017, the Company quantified the 
amount by which interest and fees were reduced during the periods. During the years ended December 31, 2019, 
2018 and 2017, the Company forgave approximately $73 million, $48 million and $40 million, respectively, of interest 
and fees as a result of accounts entering into a credit card loan modification program. 


The following table provides information on loans that entered a loan modification program during the period 


(dollars in millions): 


For the Years Ended December 31, 


2019 

Number of 

Accounts Balances 
Accounts that entered a loan modification program during 

the period 

Credit card loans ....ccccceccecccescessescescescesecssesseesceseesseseeeresees 368,009 $ 2,364 
Personal loans .......ccccccecceccesceseesecescescescessesecucescesseseeeeeseess 10,945 $ 147 
Private student loans ........cccccesseessesceseesceseessessesscescessesseesenss 6,742 $ 124 
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2018 2017 
Number of Number of 
Accounts Balances Accounts Balances 


268,817 $ 1,713 133,139 $ 776 
8,260 $ 111 6,567 $ 82 
4,057 $ 74 3,942 §$ 69 


The following table presents the carrying value of loans that experienced a payment default during the period 
that had been modified in a TDR during the 15 months preceding the end of each period (dollars in millions): 


For the Years Ended December 31, 


2019 2018 2017 
Aggregated Aggregated Aggregated 
Outstanding Outstanding Outstanding 
Number Balances Number Balances Number Balances 
° Upon ° Upon ° Upon 
Accounts Default Accounts Default Accounts Default 
Troubled debt restructurings that subsequently defaulted 
Credit card locns( i ooo ecccccceccssescescseesesscsecseescseeseeseseess 71,326 $ A10 42,659 $ 239 34,210 $ 183 
Personal loans?) ooo ceeeeessesscsscsscesecsccssescssessessseasessesenss 4152 $ 59 2,955 $ 4O 1,915 $ 25 
Private student loans!) o......ceccccessesescescssessessseeseessseeseeseeees 1,406 $ 27 1,041 $ 19 939 §$ 16 


(1) Terms revert back to the pre-modification terms for customers who default from a temporary program and charging privileges remain revoked in most cases. 

(2) For credit card loans and personal loans, a customer defaults from a modification program after two consecutive missed payments. The outstanding balance upon 
default is generally the loan balance at the end of the month prior to default. 

(3) For student loans, defaults have been defined as loans that are 60 or more days delinquent. The outstanding balance upon default is generally the loan balance at 
the end of the month prior to default. 


Of the account balances that defaulted as shown above for the years ended December 31, 2019, 2018 and 
2017, approximately 38%, 36% and 37%, respectively, of the total balances were charged off at the end of the month 
in which they defaulted from a loan modification program. For accounts that have defaulted from a loan modification 
program and have not been subsequently charged off, the balances are included in the allowance for loan loss analysis 
discussed above under “— Allowance for Loan Losses.” 


Purchased Credit-Impaired Loans 


Purchased loans with evidence of credit deterioration since origination for which it is probable that not all 
contractually required payments will be collected are considered impaired at acquisition and are reported as PCI loans. 
The private student loans acquired as part of the Company's acquisition of The Student Loan Corporation (“SLC”) as 
well as the additional acquired private student loan portfolio comprise the Company’s only PCI loans at December 31, 
2019 and 2018. Total PCI student loans had an outstanding balance of $1.3 billion and $1.7 billion, including 
accrued interest, and a related carrying amount of $1.3 billion and $1.6 billion, as of December 31, 2019 and 2018, 
respectively. 


The following table provides changes in accretable yield for the acquired loans during each period (dollars in 
millions): 
For the Years Ended December 31, 


2019 2018 2017 
Balance at beginning of period 20... ..scecescssesesesseseseseseeseseseseseesecaeaesnsusncecaeeeseensneneateneneeees $ 548 $ 669 $ 796 
Accretion into interest INCOME ........ccccsccesscesscssscesecessccsecesscesscessceseccssecsscessecsseesecnseenseenseenstenses (119) (139) (159) 
Other changes in expected cash Flows ......cccsccssssssssssssesesesesesesesesesesesesesesesesesenevensesnseseseseaeaeaess 23 18 32 
Balance at end of period .............cccccecesecssssesesesesesesseseseseseseseseseneseneceeseseseseseseseseaeseseaenenenenes $ 452 $ 548 $ 669 


Periodically, the Company updates the estimate of cash flows expected to be collected based on management's 
latest expectations of future net credit losses, borrower prepayments and certain other assumptions that affect cash 
flows. No provision expense was recorded during the years ended December 31, 2019, 2018 and 2017. The 
allowance for PCI loan losses at December 31, 2019 and 2018 was $22 million and $25 million, respectively. For the 
years ended December 31, 2019, 2018 and 2017, the increase in accretable yield was primarily due to changes in 
rates on variable-rate loans. Changes to accretable yield are recognized prospectively as an adjustment to yield over 
the remaining life of the pools. 


At December 31, 2019, the 30 or more days delinquency and 90 or more days delinquency rates on PCI student 
loans (which include loans not yet in repayment) were 2.92% and 0.80%, respectively. At December 31, 2018, the 30 
or more days delinquency and 90 or more days delinquency rates on PCI student loans (which include loans not yet in 
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repayment) were 2.93% and 0.78%, respectively. These rates include private student loans that are greater than 120 
days delinquent that are covered by an indemnification agreement or insurance arrangements through which the 
Company expects to recover a substantial portion of the loan. The net charge-off rate on PCI student loans for the years 
ended December 31, 2019, 2018 and 2017 was 0.47%, 0.63% and 0.71%, respectively. 


Geographical Distribution of Loans 


The Company originates credit card loans throughout the United States. The geographic distribution of the 


Company’s credit card loan receivables was as follows (dollars in millions): 


$ 
Gal fornia eee aie Be aR TE CIITA MELO Fee Old ig TR dae SUT $ 7,110 
b>. oa Or OT PO 6,543 
Mew orks fas ct oil ctl deri onaiaciereee cote stab nthereh otha 5,335 
Flonidel, ecezes ss aherhts teses ves ct aceuac cca tiesaes Matin Mata eeeseste tl eat aa enaa 5,176 
WOIS a3 4 Aeron mae ers the fee casssha tele de aetna etn or eet Bete 4,084 
PeninsylVanicd®:.:cecr sais an evaet Secscnseed thane ccs Scnevebvanteattt yea ah Sieg ardeatheepesceeaes 3,873 
Qh. casdtisietiaisaltled itd ralddvecedalesicriea auulatetetintied indian aunt 3,207 
New Jersey” sutiueicsscisescieedseestsmoteashapovtertencueavensis cocbeaveren duesebeegereenevaneeins 2,807 
GOOT GIG seed nedecasieeteukecuieatan even Nee cea iadinieieesis nim uimaiaeh ran aetiae 2,325 
Michigan sa sis..cts sete de nesidene mieniee indeed aie eaied 2,165 
Othe ih Che ished Alas tn aeen, ta teek ea tein GRR Gn eeaes 34,556 
Total credit card loans .......ccccecccccscessssescessseescescsecseessescstescesseeseescseesteseseenees $ 77,181 


% 


December 31, 


9.2% $ 

8.5 

69 

67 

5.3 

5.0 

4.2 

3.6 

3.0 

2.8 
44.8 

100% $ 


2018 


6,620 
6,155 
5,040 
4,815 
3,878 
3,712 
3,039 
2,661 
2,160 
2,042 
32,754 
72,876 


% 


9.1% 
8.4 
6.9 
6.6 
5.3 
5.1 
4.2 
3.7 
3.0 
2.8 
44.9 
100% 


The Company originates personal loans, student loans and other loans, and has PCI loans throughout the United 


States. The geographic distribution of personal, student, other and PCI loan receivables was as follows (dollars in 


millions): 
$ 
NewsYork oat i eieu oitad GS nals wae a thd ues aa ens Ae $ 1,859 
Califo rin scz2e seed beasts’ ssh de ds dutedsctdsieseouessnacigrodsedaiyisist dusters hideinedeaetaeons 1,764 
Pernsylvanicn .......ccccscscscscscsesessscscscsescscseseecsesscssscscscsssssssssesesesesesesescscscseacaes 1,275 
NW itheisia coke ee eet eaalaee hi yl haece cot, ned a tad al ta 1,157 
TOMAS seta st teg totes oe aca aed dese dise baa sataces seni atd Ma te awe eed at eA ea 1,151 
New Jersey acisisiei ht ietiiniiad horn aareb ori indvuidel daa 980 
Florida st Rat atte hoot, Calera det Sa ML ska Gaee abba des fat ht MAL 930 
QHIO® 2:S ied ote ee oa i eo ee 739 
Massachusetts:-.2::(35 as ol chi gushes tli aden ee behets 594 
Michigan’ #2:92221- 20h vacah vei ind ead sar Ae eee eee 585 
Othiaterds i Rite oisansd aicaistersa Rte eak sales eases dette eee haa a ese ate acess 7,679 
Total other loans (including PCI loans) .........cccesssssssesesesesesesesesesesesesesesesenees $ 18,713 
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% 


December 31, 


9.9% $ 

9.4 

6.8 

6.2 

6.2 

5.2 

5.0 

4.0 

3.2 

3.1 
41.0 

100% $ 


2018 


1,834 
1,656 
1,221 
1,098 
1,071 
925 
838 
698 
584 
560 
7,151 
17,636 


% 


10.4% 
9A 
6.9 
6.2 
6.1 
5.2 
48 
4.0 
3.3 
3.2 

40.5 
100% 


5. Credit Card and Student Loan Securitization Activities 


The Company's securitizations are accounted for as secured borrowings and the related trusts are treated as 
consolidated subsidiaries of the Company. For a description of the Company’s principles of consolidation with respect 
to VIEs, see Note 1: Background and Basis of Presentation. 


Credit Card Securitization Activities 


The Company accesses the term asset securitization market through DCMT and DCENT. Credit card loan 
receivables are transferred into DCMT and beneficial interests in DCMT are transferred into DCENT. DCENT issues debt 
securities to investors that are reported in long-term borrowings. 


The DCENT debt structure consists of four classes of securities (DiscoverSeries Class A, B, C and D notes), with 
the most senior class generally receiving a triple-A rating. In order to issue senior, higher rated classes of notes, it is 
necessary to obtain the appropriate amount of credit enhancement, generally through the issuance of junior, lower 
rated or more highly subordinated classes of notes. The subordinated classes are held by wholly-owned subsidiaries of 
Discover Bank. The Company is exposed to credit-related risk of loss associated with trust assets as of the balance sheet 
date through the retention of these subordinated interests. The estimated probable incurred loss is included in the 
allowance for loan losses estimate. 


The Company’s retained interests in the assets of the trusts, consisting of investments in DCENT notes held by 
subsidiaries of Discover Bank, constitute intercompany positions, which are eliminated in the preparation of the 
Company’s consolidated statements of financial condition. 


Upon transfer of credit card loan receivables to the trust, the receivables and certain cash flows derived from 
them become restricted for use in meeting obligations to the trusts’ creditors. Further, the transferred credit card loan 
receivables are owned by the trust and are not available to third-party creditors of the Company. The trusts have 
ownership of cash balances, the amounts of which are reported in restricted cash. With the exception of the seller’s 
interest in trust receivables, the Company's interests in trust assets are generally subordinate to the interests of third- 
party investors and, as such, may not be realized by the Company if needed to absorb deficiencies in cash flows that 
are allocated to the investors in the trusts’ debt. Apart from the restricted assets related to securitization activities, the 
investors and the securitization trusts have no recourse to the Company’s other assets or the Company's general credit 
for a shortage in cash flows. 


The carrying values of these restricted assets, which are presented on the Company’s consolidated statements of 
financial condition as relating to securitization activities, are shown in the following table (dollars in millions): 


December 31, 
2019 2018 
Restricted COSH ......ecceccecccesscerscesecesscesscesecescccaeceasceaeeeseceascesscesscestecsueserecueetsevuecerevatecsrecatecerevstevereceeeereveaeeess $ 28 $ 1,834 
Investors’ interests held by third-party investors .........csscesesessesesseseeseesessessesnssesseseesneeeesesseeneensseseteseensenseeeaneneanss 14,100 16,800 
Investors’ interests held by wholly-owned subsidiaries of Discover Bank ........cccccccssssssessssseeseeseeeenseseseenseseeeseeesees 4,796 5,211 
Seller's interest: scc cscs. ccacecasanecayaneseseathas wns siotherse vesedeaseched cast castansadeddepeivensde diver keen sedentoeae ede eS 12,652 11,050 
liganitrecetyeislestt seas os sesectasaeas cyseseaatsanstecatuascased toaeesacsfetectsicsagacsateasasissssatsaseioeretuaistasteaseare ade osteais est 31,548 33,061 
Allowance for loan losses allocated to securitized loan receivables! oo... .e cc eceeceeescececcescesesseeseessesessensecseessesees (1,179) (1,150) 
Net loan receivables .......cccccccccesssssssesesesesesesesesesessscueccscsesesescsesesesesenssesesesesesseseseseseseaeaeseacseaeeeeeeecseseeeseeesees 30,369 31,911 
|= ae Re ee a TS a ee CRIS PT ECE Oe PTC EYEE RI 0 oO Ee a ee 5 7 
Carrying value of assets of consolidated variable interest entities .........ccccccceeseseseseseseseseseseseeeetecseeesesesesesesesees $ 30,402 $ 33,752 


(1) | The Company maintains its allowance for loan losses at an amount sufficient to absorb probable losses inherent in all loan receivables, which includes all loan 
receivables in the trusts. Therefore, credit risk associated with the transferred receivables is fully reflected on the Company’s balance sheet in accordance with GAAP. 


The debt securities issued by the consolidated trusts are subject to credit, payment and interest rate risks on the 
transferred credit card loan receivables. To protect investors in the securities, there are certain features or triggering 
events that could cause an early amortization of the debt securities, including triggers related to the impact of the 
performance of the trust receivables on the availability and adequacy of cash flows to meet contractual requirements. As 
of December 31, 2019, no economic or other early amortization events have occurred. 
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The Company continues to own and service the accounts that generate the loan receivables held by the trusts. 
Discover Bank receives servicing fees from the trusts based on a percentage of the monthly investor principal balance 
outstanding. Although the fee income to Discover Bank offsets the fee expense to the trusts and thus is eliminated in 
consolidation, failure to service the transferred loan receivables in accordance with contractual requirements could lead 
to a termination of the servicing rights and the loss of future servicing income, net of related expenses. 


Student Loan Securitization Activities 


Student loan trust receivables are recorded in PCI loans and the related debt issued by the trusts is reported in 
long-term borrowings. The assets of the trusts are restricted from being sold or pledged as collateral for other 
borrowings and the cash flows from these restricted assets may be used only to pay obligations of the trusts. With the 
exception of the trusts’ restricted assets, the trusts and investors have no recourse to the Company’s other assets or the 
Company’s general credit for a shortage in cash flows. 


Securities issued to investors are outstanding from only one of the two remaining student loan securitization trusts. 
Principal payments on the long-term secured borrowings are made as cash is collected on the underlying loans that are 
used as collateral on the secured borrowings. The Company does not have access to cash collected by the securitization 
trust until cash is released in accordance with the trust indenture agreement. Similar to the credit card securitizations, 
the Company continues to own and service the accounts that generate the student loan receivables held by the trust and 
receives servicing fees from the trust based on a percentage of the principal balance outstanding. Although the 
servicing fee income offsets the fee expense related to the trust and thus is eliminated in consolidation, failure to service 
the transferred loan receivables in accordance with contractual requirements could lead to a termination of the servicing 
rights and the loss of future servicing income, net of related expenses. 


Under terms of the trust arrangement, the Company has the option, but not the obligation, to provide financial 
support to the trust, but has never provided such support. A substantial portion of the credit risk associated with the 
securitized loans has been transferred to a third party under an indemnification arrangement. 


The carrying values of these restricted assets, which are presented on the Company’s consolidated statements of 
financial condition as relating to securitization activities, are shown in the following table (dollars in millions): 


December 31, 
2019 2018 
RC Gh Anime e Ie Ie 
Student loan receivables ........sscscscssssssssesesesesesesesesessescscaesesesecacacscecensucasasecsesesecacacsesesneacaeatenseseeeeasarersneneeeaeers 292 363 
Carrying value of assets of consolidated variable interest entities oo... cs cecessesseseeseesesseseeeseesesseeeeeseseeeneeneenss $ 304 $ 375 


6. Premises and Equipment 


A summary of premises and equipment, net is as follows (dollars in millions): 


December 31, 


2019 2018 
Fp Yo apart ee xe SP ot RPE OEE OEP REESE OIE EOCEE TROUT PREIS SPURL OTOL UPA PARSON PUNE $ A2 $ A2 
Buildings and improvements ........sccscscssssessesesesessscscseseseeseeeseseseensecaeaesesnsesecaeaesesesecacacsesessacasareeseseaeasecerseseeaees 693 67) 
Furniture, fixtures and equipment ..........cccccccscsssssssssssessscsesesescucsesessvssavssassssssssssssesesesesssesassesescscasssssssssseseseseieees 1,082 989 
SonWare Ausitihis iiiiata man wavsdwcarah rt eiked ais Wa rites Hivcktoalh. qertea ine cahebnreteiiebed 851 696 
Premises.Gnd @qUIPMeNt® s:c).avevsescuseisceses sutdetessararaalivenioretewcee Gene caravar eon eaariphersseneuens beer eanasea nde c iene 2,668 2,398 
Less: accumulated depreciation ....c.cccccceseccscsssesesesesesesesesesesesenesenesesesesesesscecsesesesesesesesesesenenseececscseseseseseseseaeaeees (1,276) (1,193) 
Less: accumulated amortization of sofWOre .......ccccccecsesssescescescescessesecsececcsaccaccsscsecacaceaecsececscesevseeateeetaeerersees (335) (269) 
Premises and equipment, net ......c.cccccesssesesesesesesesesesesesesesesesenescsesssssesescscsesesesessseseseseseseucseeceeescsesesesesesesenenenes $ 1,057 $ 936 
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Depreciation expense was $84 million, $75 million and $76 million for the years ended December 31, 2019, 
2018 and 2017, respectively. Amortization expense on capitalized software was $80 million, $67 million and $52 
million for the years ended December 31, 2019, 2018 and 2017, respectively. 


7. Goodwill and Intangible Assets 
Goodwill 


As of December 31, 2019 and 2018, the Company had goodwill of $255 million related to PULSE, part of the 
Payment Services segment. The Company conducted its annual goodwill impairment test as of October 1, 2019 and 
2018 and no impairment charges were identified. 


Intangible Assets 


The Company's amortizable intangible assets consisting of customer relationships and trade names resulted from 
various acquisitions and are primarily included in the Payment Services segment. 


Non-amortizable intangible assets consist primarily of trade name intangibles and international transaction 
processing rights included in the Payment Services segment. The Company conducted its annual impairment test of 
intangible assets as of October 1, 2019 and 2018 and no material impairment charges were identified. 

The following table summarizes the Company’s intangible assets (dollars in millions): 


December 31, 


2019 2018 

cic Accumulated Net eo Accumulated Net 

Amount Amortization Book Value Amount Amortization —_ Book Value 
Amortizable intangible assets 
Customer relationships basa db Coady Srcasndwetetsaenct $ 69 §$ 68 $ 1 $ 69 $ 67 $ 
Trade name and other ........ccceceseeeeeeeseees 8 5 3 8 4 4 
Total amortizable intangible assets ............. 77 73 4 77 7 
Non-amortizable intangible assets 
Trade names .........cccssssssesssetseeseeeteneesteeeees 128 _ 128 132 — 132 
International transaction processing rights ... 23 _ 23 23 _ 23 
Total non-amortizable intangible assets....... 151 _— 151 155 _— 155 
Total intangible assets ..........ccccecceseseeeeees $ 228 $ 73 $ 155 $ 232 $ 71 $ 161 


Amortization expense related to the Company’s intangible assets was not material for the years ended December 
31, 2019, 2018 and 2017 and the expected amortization expense for the next five years based on intangible assets at 
the end of the current period is not material, either individually or in the aggregate. 
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8. Deposits 


The Company offers its deposit products to customers through two channels: (i) through direct marketing, internet 
origination and affinity relationships (“direct-to-consumer deposits”); and (ii) indirectly through contractual arrangements 
with securities brokerage firms (“brokered deposits”). Direct-to-consumer deposits include online savings accounts, 
certificates of deposit, money market accounts, IRA certificates of deposit and checking accounts, while brokered 
deposits include certificates of deposit and sweep accounts. 


The following table provides a summary of interest-bearing deposit accounts (dollars in millions): 


December 31, 
2019 2018 
Certificates of deposit in amounts less than $100,000 oo....c.cccccccscscscscsesescscsssssssssesesesesesesessvscececscscssassessseseseseeeees $ 25,113 $ 27 ,9A7 
Certificates of deposit in amounts $100,000 or greater!) ooo... eeeccecccecscsesesesesesesesesesesesesenesenenececeeseseseseseseseaeaesenes 9,268 6,841 
Savings deposits, including money market deposit ACCOUNTS ........ sess sseesesteesteeeetseeseeeeersaceteseetsisatsnseeeseneenenseneneeees 37,574 32,296 
Total interest-bearing deposits vedas dbaigaaeauiesindsn b3Siie eSieseodinwes dndleadabnea tae s deidue'gadeyogkatacdullasiodes cenvsdndsevdaeeabaeschacheadeysambais $71,955 $67,084 


(1) Includes $2.6 billion and $1.7 billion in certificates of deposit equal to or greater than $250,000, the Federal Deposit Insurance Corporation (“FDIC”) insurance limit, 
as of December 31, 2019 and 2018, respectively. 


The following table summarizes certificates of deposit in amounts of $100,000 or greater by contractual maturity 
(dollars in millions): 


December 31, 

2019 
MSS MOMS OPES: aicccs, ccc ccceeacetcaeseshtess-custs cabs osettiescestsss aries cectecestnetetacepeiste ate Reset apie See Gu Ree eves ad PaaeA REE a es ce taht taet epee dts $ 1,576 
Over three months through six Months ........scesssesesesessesesesessesesesesesneseacsesesesuescassesesnsucacacavsvsusneacacevsnsneecacarscsesucacaseeeeeeeetacaceeeeseees 1,516 
Over six months through twelve months .......ccccccssssssssssssssesescscssvsvsvsvsvssssasssssssscsesssssssesesesevavavsvssavasasacssasscsessscuesesesacsescscscasssasseess 3,429 
(Over twelve imontlns? xefcsfesttc ck cant she teaesctectsceecuseah io tnatszssnetiasticestien St cease ea persinass abies Meee heciets aver naar ieee 2,747 
TONGA” cgstoe ca seeplects veut ects lasazestvestceneae laseeunasa cauesste see chamtaleesd | beasiscsh ston ctsascaceacel Sateeeseesceue aeeden tl Gos biavaavan caseasecae tauasteeumaasandecersceteten aes $ 9,268 


The following table summarizes certificates of deposit maturing over each of the next five years and thereafter 
(dollars in millions): 


December 31, 
2019 

DOZO re sh ced Sel Hie, bcs Seweuk sete dares laskyscetetatecsede etiaitadaiih tod dantendettern fecnste Dahl Aaa liaist faeces tavssens gus ete a rec baGtvin amiees $ 18,976 
ZO 2 Wi Seer te saneececcretecuccacesbey ae tates caatazeseaustupsteavescetueosatsceabsasesc sswestetuazstsas suteteincedstceescccsesssban sei ceeessetees tea lease eudecvaven seeeneatenates 6,980 
QO22 sevcass sheds side itvheseatasseechecceaclitece ese assssdéeb i gic Mlawecasatzan dese, Sept hdeceetancucsaceades aha eetadadicssioencaedd sibahens tan deeasedadasstlads wenn esses 3,292 
QO DS seeshet esse cece ead sc to soe eases eee ea ese Sete eee sg oss ae tecn coca geet cana de oo So cs se aces cases Stet ecg heehee 1,913 
QOZA A secgerectatya ve sacncssa dake tgs cated os eens sae uses vag sonata st snd cases tau cautdsca bende buueeaietesastiasaceievies Sresscnic cssesves eisateaetenstessaeseseeasteeteauies 1,309 
Thereafter 1,911 
Total $ 34,381 
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9. Long-Term Borrowings 


Long-term borrowings consist of borrowings having original maturities of one year or more. The following table 
provides a summary of the Company’s long-term borrowings and weighted-average interest rates on outstanding 
balances (dollars in millions): 


December 31, 


December 31, 2019 2018 
Weighted- 
; Interest verve Outstanding Outstanding 
Maturity Rate Interest Rate Amount Amount 

Securitized Debt 
Fixed-rate asset-backed securities!) ..........cccccessescessesseeseereees 2020-2024 1.85%-3.32% 2.50% $ 8,609 $ 10,657 
Floating-rate asset-backed securities("9) oo... eeeeeeeeeeeeeeees 2020-2024 = 1.97%-2.46% 2.15% 5,515 6,063 
Total Discover Card Master Trust | and Discover Card eee 

Execution Note Trust ..........cccccccccsssssccceessscecceesssseeseesssseeeees 14,124 16,720 
Floating-rate asset-backed security!) oe ceceeeeeeeeeeeeeeees 2031 5.75% 5.75% 160 197 
Total student loan securitization trust .......cccccccccsesesscseseseeeesees 160 197 
Total long-term borrowings - owed to securitization investors.. 14,284 16,917 
Discover Financial Services (Parent Company) 
Fixed-rate senior Notes ........ccccccccesecessesescessesseescersstesteneenes 2022-2027 3.75%-5.20% 4.16% 3,296 2,743 
Fixed-rate retail notes ........c.cccccccessseseseeeetesseseeeeteseseseseeeenes 2021-2031 2.85%-4.60% 3.73% 340 346 
Discover Bank 
Fixed-rate senior bank notes!) ooo... cececeeeeeseeeesseseeseeseees 2020-2028 2.45%-4.65% 3.55% 6,785 6,027 
Fixed-rate subordinated bank notes!) .........ccescescesseeseeseeseees 2020-2028 4.68%-7.00% 5.84% 996 1,195 
Total long-term borrowings .......:ssssesssesesesesesteseseeneeeceestens $ 25,701 $ 27,228 


(1) The Company uses interest rate swaps to hedge portions of these long-term borrowings against changes in fair value attributable to changes in London Interbank 
Offered Rate (“LIBOR”) or Overnight Index Swap (“OIS”) Rate. Use of these interest rate swaps impacts carrying value of the debt. See Note 21: Derivatives and 
Hedging Activities. 

(2) Discover Card Execution Note Trust floating-rate asset-backed securities include issuances with the following interest rate terms: 1-month LIBOR + 23 to 60 basis 
points and Commercial paper rate + 55 basis points as of December 31, 2019. 

(3) The Company uses interest rate swaps to manage its exposure to changes in interest rates related to future cash flows resulting from interest payments on a portion of 
these long-term borrowings. There is no impact on debt carrying value from use of these interest rate swaps. See Note 21: Derivatives and Hedging Activities. 

(4) The student loan securitization trust floating-rate asset-backed security includes an issuance with the following interest rate term: Prime rate + 100 basis points as of 
December 31, 2019. 

(5) Repayment of this debt is dependent upon the timing of principal and interest payments on the underlying student loans. The date shown represents final maturity 
date. 


The following table summarizes long-term borrowings maturing over each of the next five years and thereafter 
(dollars in millions): 


Amount 
LODO ecco caake tus ereele bee haaiause ts cedsied cai Seca Teag bs ceiat cd tebei dias csviaens sans alcoves tapiath nena? eaaebexdeeh esc tania eas te ations eect $ 5,247 
ZOD, ase. Sates tvsiedis detdeanncgenndesdeasaepatousaeeaeeheseteatseasscesakeavenstesuse esate spohs see bueee ass seston dh cote tese ee eeate cas sandha sadesgeminaan avisieria desetea ge eeeats 4,210 
QODD . scadceviedes scbeadacebvacipsoes tint avaasesaasesoutatodsuiseaaseoganasoavaswsansvages gees nttietettaenteuesiueaeaslasniicsanuodsoieesnseageabenaswasuseld hansen cauapavaceaineesss 5,119 
QODS. casaves ene cewesesoacous vacapseucsuassiasesscacesantesnureoaiawieaucsonaastatvetstevss teins fcanehaseepndessseasesaavennsteciatevseaesstetewseuieetennvestineicisaausaeseeaaeess 3,319 
DODA,, sescest ceavacetss cocsstuetsutesis Wess cuneesteduainesia ceaut est cavutessansa tess cyeces sean descaetaaesstecictvacceese sypetdetuasexueesa iota ote suncaaatesieduuscorteeetausteetes 2,565 
Tere 5.5 psss5 ss feed he adlsacke se5ksiaded oa dacta ebeldo dnc ies oe Tok ole beeoghadh, (otbinb ves acer Se iN laa eivhealphe nites caageee PsA addin a het eldahiadiee 5,241 
MOHCA esesteecccch xs ce cata sete uecs he concece cheats sesetes snes ae has ee cece eth nes Sete ates dec ce deka cps SEE Panto Ya Sa Pon seas ks pe cae Sonos $ 25,701 


The Company has access to committed borrowing capacity through private securitizations to support the funding 
of its credit card loan receivables. As of December 31, 2019, the total commitment of secured credit facilities through 
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private providers was $6.0 billion, $500 million of which was drawn at December 31, 2019. Access fo the unused 
portions of the secured credit facilities is subject to the terms of the agreements with each of the providers, which have 
various expirations in calendar years 2021 through 2022. Borrowings outstanding under each facility bear interest at a 
margin above LIBOR or the asset-backed commercial paper costs of each individual conduit provider. The terms of 
each agreement provide for a commitment fee to be paid on the unused capacity and include various affirmative and 
negative covenants, including performance metrics and legal requirements similar to those required to issue any term 
securitization transaction. 


10. Stock-Based Compensation Plans 


The Company has two stock-based compensation plans: the Discover Financial Services Omnibus Incentive Plan 
(“Omnibus Plan”) and the Discover Financial Services Directors’ Compensation Plan (“Directors’ Compensation Plan”). 


Omnibus Plan 


The Omnibus Plan, which is stockholder approved, provides for the award of stock options, stock appreciation 
rights, restricted stock, restricted stock units (“RSUs”), performance stock units (“PSUs”) and other stock-based and/or 
cash awards (collectively, “awards”). Currently, the Company does not have any stock options, stock appreciation rights 
or restricted stock outstanding. The total number of shares that may be granted is 45 million shares, subject to 
adjustments for certain transactions as described in the Omnibus Plan document. Shares granted under the Omnibus 
Plan may be the following: (i) authorized but unissued shares and (ii) treasury shares that the Company acquires in the 
open market, in private transactions or otherwise. 


Directors’ Compensation Plan 


The Directors’ Compensation Plan, which is stockholder approved, permits the grant of RSUs to non-employee 
directors. Under the Directors’ Compensation Plan, the Company may issue awards of up to a total of 1,000,000 shares 
of common stock to non-employee directors. Shares of stock that are issuable pursuant to the awards granted under the 
Directors’ Compensation Plan may be authorized but unissued shares, treasury shares or shares that the Company 
acquires in the open market. Annual awards for eligible directors are calculated by dividing $150,000 by the fair 
market value of a share of stock on the date of grant and are subject to a restriction period whereby 100% of such units 
shall vest in full on the earlier of the one year anniversary of the date of grant or immediately prior to the first annual 
meeting of shareholders following the date of grant. RSUs include the right to receive dividend equivalents in the same 
amount and at the same time as dividends paid to all Company common shareholders. 


Stock-Based Compensation 


The following table details the compensation cost, net of forfeitures (dollars in millions): 


For the Years Ended December 31, 


2019 2018 2017 
ROWS isiss hide Pee Bdicheigs Vocative dl Sidsdeisilicladovsndsedvdoseadbsantbaesy dees dodeadaateletssladeslela Badeodedisbsiaslaet $ 49 $ 49 $ 44 
PSUS): cece tetrerssccuederatacteterntsweessieeleavaesrsastininetotyseea sent veah oteasstuceseneelsqeseeasaretaccnesesateclemeenenieas 20 32 31 
Total stock-based compensation expense .......cccccccsssssssssssssssesesescscscscscssssssssseseseseseseeseecstseseaeaes $ 69 § 81 $ 75 
Income tax benefit ooo... cececccecsesssescsessesesesesessssescsescsessesessecsesenesesssceesuesessscseseesessscseseeteneasiees $ 12 $ 15 $ 28 
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RSUs 


The following table sets forth the activity related to vested and unvested RSUs: 


Weighted- 
Average 
Remaining Aggregate 
Contractual Intrinsic Value 
Number of Units _Term (in years) (in millions) 
RSUs at December 31, 2018 ..........cccccccccccccescesscsscsscsssesecssesecscsccsscsssseseseesseasceseesessess 2,606,494 $ 154 
Granted cst, AON chi chad ash ie Cela lac alte athe SRAM IEEE USL MARS URES 2t 878,380 
Conversions to COMMON StOCk .......cececcecsesscsscescesceseesecsecsecescessesecsecsesceseeseesectseescessessess (1,230,886) 
Forteited) (202i) tial ieeea ath lake hi RA eee A a cea ee ee he (105,012) 
RSUs at December 31, 2019 oo.....ceccccceccccccescessceesccscessecsccssecssceesecsesesseesusensessssenseee 2,148,976 0.91 $ 182 
Vested and convertible RSUs at December 31, 2019 ......ccececcescesscesessceseescesscacessessessessees 776,484 — $ 66 
The following table sets forth the activity related to unvested RSUs: 
Weighted- 
Average 
Number of Grant-Date 
Units Fair Value 
Unvested RSUs at December 31, 20180) ooo... cccccccccccccsccscesccssesecsscsscesecsecsesssssseesecsecsessesssesecsscssssssesseseeseeaes 1,041,158 $ 68.16 
Grated” zs sesnesen ale eedecs odessa Bcc haces taco Ne LEE EO UE lc ao its 878,380 $ 73.52 
Vested! this i.6 2a nt dS NN Sok lace laa ON eas Se ata ae ead aN Ea a, kd ae 2 at ed han at a Oe vant (709,964) $ 67.49 
ROCHE 4485 teeta tants Ate Gest ted Mk LAN tet Ati tates oe ANY Ld BAG decent tM eat oak nares a ee (105,012) $ 73.67 
Unvested RSUs at December 31, 2019) ooo... ceccccccscescesccscsscesscescssecsccasssscscesessecsseasesscseesscaseaseseeseesecaeeats 1,104,562 $ 72.33 


(1) Unvested RSUs represent awards where recipients have yet to satisfy either explicit vesting terms or retirement-eligibility requirements. 


Compensation cost associated with RSUs is determined based on the number of units granted and the fair value on 
the date of grant. The fair value is amortized on a straight-line basis, net of estimated forfeitures over the requisite service 
period for each separately vesting tranche of the award. The requisite service period is generally the vesting period. 


The following table summarizes the total intrinsic value of the RSUs converted to common stock and the total grant- 
date fair value of RSUs vested (dollars in millions, except weighted-average grant-date fair value amounts): 


For the Years Ended December 31, 


2019 2018 2017 
Intrinsic value of RSUs converted to common stock ....c.ccccccecseseseseseseseseseseseseseseseseeneeensesesesesesees $ 93 $ 67 $ Al 
Grant-date fair value of RSUs vested oo....cccccccccssessssesesesesesteseseseseeesesessseseeteseasssseseeneseasseseeees $ A8 $ 54 $ 37 
Weighted-average grant-date fair value of RSUs granted 0... ssesecesseseseseseeeeseseseseeseaeeeseeneenees $ 73.52 $ 77.53 $ 70.62 


As of December 31, 2019, there was $29 million of total unrecognized compensation cost related to non-vested 
RSUs. The cost is expected to be recognized over a weighted-average period of 0.91 years. 


RSUs provide for accelerated vesting if there is a change in control or upon certain terminations (as defined in the 


Omnibus Plan or the award certificate). RSUs include the right to receive dividend equivalents in the same amount and at 
the same time as dividends paid to all Company common shareholders. 
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PSUs 


The following table sets forth the activity related to vested and unvested PSUs: 


Weighted- 
Average 
Weighted- Remaining Aggregate 
Average Grant- Contractual Intrinsic Value 
Number of Units Date Fair Value —_Term (in years) (in millions) 
PSUs at December 31, 2018) ooo.o.cccccccccccecscscsececseesecseseseceeseneees 933,642 $ 62.25 $ 55 
Granitedinixes. 2a eee ely IN AG OA 248,185 $ 71.62 
Conversions to common stock .........ccccccsssseseesessesesscssescsscseesteseseeseesens (441,370) $ 48.59 
Borfeited 22.3.0. evil dior iaten tty aint eee (16,924) $ 72.59 
PSUs at December 31, 20190204 oc ccececscsesetscseteeseseseees 723,533 $ 73.56 1.07 $ 61 


(1) All PSUs outstanding at December 31, 2019 and December 31, 2018 are unvested PSUs. 

(2) Includes 243,100 PSUs granted in 2017 that are earned based on the Company's achievement of earnings per share (“EPS”) during the three-year performance 
period which ends December 31, 2019 and are subject to the requisite service period which ended February 1, 2020. 

(3) Includes 246,503 PSUs granted in 2018 that are earned based on the Company’s achievement of EPS during the three-year performance period which ends 
December 31, 2020 and are subject to the requisite service period which ends February 1, 2021. 

(4) Includes 233,930 PSUs granted in 2019 that may be earned based on the Company's achievement of EPS during the three-year performance period which ends 
December 31, 2021 and are subject to the requisite service period which ends February 1, 2022. 


Compensation cost associated with PSUs is determined based on the number of instruments granted, the fair value 
on the date of grant and the performance factor. The fair value is amortized on a straight-line basis, net of estimated 
forfeitures, over the requisite service period. Each PSU outstanding at December 31, 2019 is a restricted stock instrument 
that is subject to additional conditions and constitutes a contingent and unsecured promise by the Company fo pay up to 
1.5 shares per unit of the Company's common stock on the conversion date for the PSU, contingent on the number of PSUs 
to be issued. PSUs have a performance period of three years and a vesting period of three years. The requisite service 
period of an award, having both performance and service conditions, is the longest of the explicit, implicit and derived 
service periods. 


The following table summarizes the total intrinsic value of the PSUs converted to common stock and the total grant- 
date fair value of PSUs vested (dollars in millions, except weighted-average grant-date fair value amounts): 


For the Years Ended December 31, 


2019 2018 2017 
.$ 33 $ 30 $ 27 
$ 21 $ 17 $ 18 
Weighted-average grant-date fair value of PSUs granted ........cecceccccesssesesessesesesesesestesssesestenenens $ 71.62 $ 77.75 $ 71.17 


As of December 31, 2019, there was $5 million of total unrecognized compensation cost related to non-vested 
PSUs. The cost is expected to be recognized over a weighted-average period of 1.0 year. 


PSUs provide for accelerated vesting if there is a change in control or upon certain terminations (as defined in the 
Omnibus Plan or the award certificate). PSUs include the right to receive dividend equivalents, which will accumulate 
and pay out in cash if and when the underlying shares are issued. 
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11. Employee Benefit Plans 


The Company sponsors the Discover Financial Services Pension Plan (the “Discover Pension Plan”), which is a 
non-contributory defined benefit plan that is qualified under Section 401(a) of the Internal Revenue Code, for eligible 
employees in the U.S. Effective December 31, 2008, the Discover Pension Plan was amended to discontinue the accrual 
of future benefits. The Company also sponsors the Discover Financial Services 401(k) Plan (the “Discover 401(k) Plan”), 
which is a defined contribution plan that is qualified under Section 401(a) of the Internal Revenue Code, for its eligible 
U.S. employees. 


Discover Pension Plan 


The Discover Pension Plan generally provides retirement benefits that are based on each participant's years of 
credited service prior to 2009 and on compensation specified in the Discover Pension Plan. The Company's policy is to 
fund at least the amounts sufficient to meet minimum funding requirements under the Employee Retirement Income 
Security Act of 1974, as amended. 


Net Periodic Benefit Cost 


Net periodic benefit cost expensed by the Company included the following components (dollars in millions): 
For the Years Ended December 31, 


2019 2018 2017 
Interest cost on projected benefit obligation .........ccccccscscscsesesesesessssssscsesssesesesesesesesesstsvstscseaeaes $ 23 $ 22 $ 23 
Expected return on plan assets ........ccccssssssssseseseseseseneseseseseeceseseseseseseseseseseseseseneneneseenensceeseees (29) (26) (25) 
Net GMmoriZationve.... cies sceessepsareyenesncadecevas cunereevcgncs kde cnsaseceas cepancdargucndeanossdovutaandeeasestbeeedeennedaxe 4 5 4 
Net periodic benefit (income) Cost .....c.eccccccccssseseseseseseseseseseseseseseneneseeecseseseseseseaeseaeseseseeneeeees $ (2) $ 1 $ 2 


Accumulated Other Comprehensive Income 


Pretax amounts recognized in AOCI that have not yet been recognized as components of net periodic benefit 
cost consist of (dollars in millions): 


December 31, 
2019 
Prior service creClit ...........ssccsscsocccecccesceesececcessccnscensccncceesceesceeccensceesccescseacenscsensesasensceeccencesaecsscensecoscessevsscensesuacessessacenseeaceeceess $ ] 
ISH asso ees creccsescg out betes Sea diteces Soteveccaudeccceseeiacnseeyiateney otek ins tcwestolty ies cvtceenees tied sees cotitan ces tibas sues semua tote caneian see (294) 
MONG, 725s26cohea ss scan ty ceteycadevesdseveculess seapeuceseoscabecss vote etattevhcoisscapsivaessceatesesss avai sansa sts oseateshves teavst saeeteoutitvs, aesteisaneiseticaevesteaveess $ (293) 
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Benefit Obligations and Funded Status 


The following table provides a reconciliation of the changes in the benefit obligation and fair value of plan assets 
as well as a summary of the Discover Pension Plan’s funded status (dollars in millions): 


For the Years Ended December 31, 


2019 2018 
Reconciliation of benefit obligation 
Benefit obligation at beginning of yeor o.............ccccccccccesesesessesessseseeseseseseseseeseseseseseseeesesssesesteeuessseseenes $ 550 $ 603 
IPSS COSt Sasu2i5  stekeshc veavens cede cad veds satees Meese Genego MoD laatet ieee deetdl evahs aga teaatbueadeca cia Maes seideshavee aclieeya betas 23 22 
Actuarial losses! (Gains): éeccsvetiessigsiediaes ud ariners ceed aiieid Petes atsice duces dec do vedanta Sek 98 (57) 
Benelits: bald” ive scscsi Gascsssel tra pti deveeds oactein tad hat shock Munsee avecteh os Teen teh seen eer dete etleense (21) (18) 
Benefit obligation at end of yoo ooo... ceccccccccssseseseeeseseseseesesessseseeseseseseseseesesesesesesteneusassesesteneueasseseeees 650 550 
Reconciliation of fair value of plan assets 
Fair value of plan assets at beginning of year .............cccccccceseseseseseseseseseseseseeeesceesesesesesesesesesesesenenenenees A55 A24 
Actual. return:onsplan assets... Sssiv.disistitn getn GAs te Mae ae nie ee re ea MY 91 (36) 
Employer contributions ......c.cscssscessssssesessseesesesesesscecscsesvsucacacscecssucacseaesvensucaeaesesesneaeaceeseesesieaeseeneeasateeees = 85 
ATIC 0 a te Oo (21) (18) 
Fair value of plan assets at end of year ...........cccceccccssssseseseseseseseseseseseseseseseneneseseecsesesesesesesesesesesenenenenees 525 A55 
Unfunded status (recorded in accrued expenses and other liabilities) ..........cccceceeeseseseseseseseseeeteteteeetetees $ (125) $ (95) 


Actuarial losses and gains on the benefit obligation were primarily driven by changes in the discount rate for the 
years ended December 31, 2019 and 2018. 


Assumptions 


The following table presents the assumptions used to determine the benefit obligation: 


December 31, 
2019 2018 
DisGOUiat Ole: syscseccdscc.g ac daeecocsauetses es es tsucos noc Sies iz coe teeuoganoag todas auvsine Bote vous oko a Meshes ov aa beads ng bs ine seve oka Socasa tbe 3.30% 4.27% 


The following table presents the assumptions used to determine net periodic benefit cost: 


For the Years Ended December 31, 


2019 2018 2017 
DISCOURE Tate i755. susice seus ous csbuies esate cov tansnsenpoutateern stew cece esus vaburde roveseasdacentpie dbsenviwevenenmeestexabnetaes 4.27% 3.68% 4.29% 
Expected long-term rate of return on plan assets ........ssscecsecesesseeseseseeeseeseecseseeeeeeceeseetenteeaeaees 6.15% 6.15% 6.50% 


The expected long-term rate of return on plan assets was estimated by computing a weighted-average return of 
the underlying long-term expected returns on the different asset classes, based on the target asset allocations. Asset 
class return assumptions are created by integrating information on past capital market performance, current levels of 
key economic indicators and the market insights of investment professionals. Individual asset classes are analyzed as 
part of a larger system, acknowledging both the interaction between asset classes and the influence of larger 
macroeconomic variables such as inflation and economic growth on the entire structure of capital markets. Medium and 
long-term economic outlooks for the U.S. and other major industrial economies are forecast in order to understand the 
range of possible economic scenarios and evaluate their likelihood. Historical relationships between key economic 
variables and asset class performance patterns are analyzed using empirical models. Finally, comprehensive asset class 
performance projections are created by blending descriptive asset class characteristics with capital market insight and 
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the initial economic analyses. The expected long-term return on plan assets is a long-term assumption that generally is 
expected to remain the same from one year to the next but is adjusted if there is a material change in the target asset 
allocation and/or significant changes in fees and expenses paid by the Discover Pension Plan. 


Discover Pension Plan Assets 


The targeted asset allocation for 2020 by asset class is 72% and 28% for fixed income securities and equity 
securities, respectively. The Discover Financial Services Retirement Plan Investment Committee (the “Investment 
Committee”) determined the asset allocation targets for the Discover Pension Plan based on its assessment of business 
and financial conditions, demographic and actuarial data, funding characteristics and related risk factors. Other 
relevant factors, including industry practices and long-term historical and prospective capital market returns were 
considered as well. 


The Discover Pension Plan return objectives provide long-term measures for monitoring the investment 
performance against growth in the pension obligations. The overall allocation is expected to help protect the Discover 
Pension Plan’s funded status while generating sufficiently stable real returns (net of inflation) to help cover current and 
future benefit payments and to improve the Discover Pension Plan’s funded status. Total Discover Pension Plan portfolio 
performance is assessed by comparing actual returns with relevant benchmarks, such as the S&P 500 Index, the S&P 
500 Total Return Index, the Russell 2000 Index and the MSCI All Country World Index. 


Both the fixed income and equity portions of the asset allocation use a combination of active and passive 
investment strategies and different investment styles. The fixed income asset allocation consists of longer duration fixed 
income securities in order to help reduce plan exposure to interest rate variation and to better correlate assets with 
obligations. The longer duration fixed income allocation is expected to help stabilize the funding status ratio over the 
long term. 


The asset mix of the Discover Pension Plan is reviewed by the Investment Committee on a regular basis. The asset 
allocation strategy will change over time in response to changes in the Discover Pension Plan’s funded status. 
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Fair Value Measurements 


The Discover Pension Plan’s assets are stated at fair value. Quoted market prices in active markets are the best 
evidence of fair value and are used as the basis for the measurement, if available. If a quoted market price is not 
available, the estimate of the fair value is based on the best information available in the circumstances. The table below 
presents information about the Discover Pension Plan assets and indicates the level within the fair value hierarchy, as 
defined by ASC Topic 820, with which each item is associated as of the end of the current period. For a description of 
the fair value hierarchy, see Note 20: Fair Value Measurements. (dollars in millions): 


Level 1 Level 2 Level 3 Svar Total Miccation 
Balance at December 31, 2019 
Assets 
Gosh e see etek Mh ai ielivaless, Bei ore maby atten $ 7 $ — $ — $ — $ 7 1% 
Domestic small/mid cap equity fund ..............065 — 6 _ — 6 1% 
Emerging markets equity fund ..........cccceeeeeees = _— _ 16 16 3% 
Global equity fund ......cceeeeceseeeseseseteteteeeees — 73 3 45 12] 23% 
Domestic large cap equity fund — 8 _ — 8 2% 
Long duration credit Fund .........seeeseseseeeeeeeeees _ 205 — — 205 39% 
Non-core fixed income fund .......ccccccccccsesesesees = _ 64 _ 64 12% 
U.S. Treasury SeCUTITES 1.0.2... eeeeceereeteeteeeeeneees 87 = = _ 87 17% 
Temporary investment fund ...........cccccceeeeeeees _ 15 _— _ 15 3% 
Totdliassets:,...:s0ses.disesescsevereassieiuhesteereavemaettes 94 307 67 61 529 
Liabilities 
Futures CONtOCHS ........sceseesceseeseeeeeeseeseeeeeetenee = 4 _ _ 4 1% 
Total liabilities oo... cccceceseseseeteteteeseeeeees _ 4 _— _— 4 
Net assets. -2.iinciitionadi dia ee eae $ 94 § 303 $ 67 $ 61 $ 525 100% 
Balance at December 31, 2018 
Assets 
Domestic small/mid cap equity fund ............:00 $ — §$ 6 $ — $ — $ 6 1% 
Emerging markets equity fund ..........ccccceeceeeees = — _ 17 17 4% 
Global equity fund oo... eeeeceseseeeeseeseeeeeeteeeeeees — 82 — A2 124 27% 
Domestic large cap equity fund ........ccceeeeeee = 7 _ — 7 2% 
Long duration credit fund _— 125 _ — 125 28% 
Futures contracts ..........eeee seks _ 6 = = 6 1% 
Non-core fixed income fund — _— 65 — 65 14% 
U.S. Treasury securities .....0... cc sceeeeeceeeeeeeseeeeees 59 = _— _ 59 13% 
Stable value fund ....c.ccccceeeeseseseteteteteteneneees — 1 — — 1 —% 
Temporary investment fund ............:cceeceeeeees _ 45 — — 45 10% 
Total! Gssets:2:.ses2.:sh) site eieies dee eiiaveietls $ 59 $ 272 $ 65 $ 59 $ A55 100% 
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Cash Flows 


The Company does not expect to make any contributions to the Discover Pension Plan in 2020. 


Expected benefit payments associated with the Discover Pension Plan for each of the next five years and in 
aggregate for the years thereafter are as follows (dollars in millions): 


December 31, 
2019 

DO2O > caeaireesa pen sees ah eh he ch Ets Sie neces Ge naactate ae ct Saceesdudese teats neh ace Nat tees cas hate dents totpt taco estes attyt teeeend. opal ocaseees trehaees $ 16 
QO2 atsesnscescevvecitescatizesztae ccaseia cass sansbsepescan dheuiad easstanachaucs aeusiaveesdudscucvaccibeds coctasedsshutacedvcnas sa etinaaseosebeanaids dadbeteaiae atesadesalzoesn $ 18 
2022 ocairesced Wicd sneer, est tds setsslinpiie thecal eh ve vistinida lh asisiin en isa hlet saniehism hewn irae $ 19 
DOZ3: cvcssssssssscsersisensscneeaasssexsaspoegepitencdsuansvaaveebasessaagyenecaea ies vaseasiaiea davucdtoaes yea saedaneg saya anndovaneaey dojovsasey ieveasesaassauaynssg aviuecbdgndadonesess $ 20 
2024. iSO Hee eee aeeeas ales ae beta vdieel nde e ates ae nee A NG ae ed eee ae dada nage eed eanaieds $ 22 
Following five years thereafter .......c.cessecssssssseseseesesesesesescscsesesueecacsesesusnsncacarsesusucacacsesnsnsucasaesesnsucasaesesessusacaceesesusatacerensneeeeeeeees $ 132 


Discover 401(k) Plan 


Under the Discover 401(k) Plan, eligible U.S. employees receive 401(k) matching contributions. Eligible 
employees also receive fixed employer contributions. The pretax expense associated with the Company contributions for 
the years ended December 31, 2019, 2018 and 2017 was $87 million, $69 million and $64 million, respectively. 


12. Common and Preferred Stock 
Preferred Stock 


The Company has 5,700 shares of Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series C 
(the “preferred stock”), outstanding with a par value of $0.01 per share that were issued on October 31, 2017. Each 
share of preferred stock has a liquidation preference of $100,000 and is represented by 100 depositary shares. 
Proceeds, net of underwriting discount, received from the preferred stock issuance totaled approximately $563 million. 
The preferred stock is redeemable at the Company’s option, subject to regulatory approval, either (1) in whole or in 
part on any dividend payment date on or after October 30, 2027 or (2) in whole but not in part, at any time within 90 
days following a regulatory capital event (as defined in the certificate of designations for the preferred stock), in each 
case at a redemption price equal to $100,000 per share of preferred stock plus declared and unpaid dividends. Any 
dividends declared on the preferred stock will be payable semi-annually in arrears at a rate of 5.50% per annum 
through October 30, 2027. Thereafter, dividends declared on preferred stock will be payable quarterly in arrears at a 
floating rate equal to three-month LIBOR plus a spread of 3.076% per annum. On December 1, 2017, the Company 
redeemed all outstanding shares of the Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series B, for an 
aggregate price of $575 million and charged to retained earnings $15 million of original issuance costs. 


Stock Repurchase Program 


On July 18, 2019, the Company’s Board of Directors approved a share repurchase program authorizing the 
repurchase of up to $2.2 billion of its outstanding shares of common stock. The program expires on September 30, 
2020 and may be terminated at any time. During the year ended December 31, 2019, the Company repurchased 
approximately 22 million shares for $1.7 billion. 
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13. Accumulated Other Comprehensive Income 


Changes in each component of AOCI were as follows (dollars in millions): 


Unrealized 
Gains (Losses) 
on Available- 


ieee 
Securities, Net 
of Tax 

For the Year Ended December 31, 2019 

Balance at December 31, 2018 oo..........ccececccccessceessccestseeensecesseeenseeees $ 10 
Net change .....ccccccccccsssssssscssssscsscsesescscscscssssssssssscseseseseusesesavscscseseaees 102 
Balance at December 31, 2019 ...........ccccccccccssscssescseeseesesscseeseseeseeseees $ 112 
For the Year Ended December 31, 2018 

Balance at December 31, 2017 ........ccccccccccccccceseesceseesessecssensesseeseesees $ (5) 
Cumulative effect of ASU No. 2018-02 adoption" oo... cceeceeeeeeees (1) 
Net change .....cccccccccscssssssssscsessscscsseecscscssscstsssssescsesessusecseeescscscseaeaces 16 
Balance at December 31, 2018 o0..........cccecccccccecsceessecestsceessecestseeensecees $ 10 
For the Year Ended December 31, 2017 

Balance at December 31, 2016 $ (3) 


Net change .......ccccccccesesesesessseteseteeeeeee ee, (2) 
Balance at December 31, 2017 


$ (5) 


Gains (Losses) 


on Cash Flow 
Hedges, Net of 
Tax 

$ 22 $ 
(39) 

$ (17) $ 

$ 10 $ 
3 
9 

$ 22 $ 

$ (13) $ 
23 

$ 10 $ 


Losses on 
Pension Plan, 
Net of Tax 


(188) $ 
(26) 
(214) $ 


(145) $ 
(12) 
(157) $ 


AOCI 


(161) 
9 
(152) 


(1) Represents the adjustment to AOCI as a result of adoption of ASU No. 2018-02, Reclassification of Certain Tax Effects from Accumulated Other Comprehensive 


Income, in the second quarter of 2018. 
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The following table presents each component of OCI before reclassifications and amounts reclassified from AOCI 
for each component of OCI before- and after-tax (dollars in millions): 


Tax 
(Expense) 
Before Tax Benefit Net of Tax 
For the Year Ended December 31, 2019 
Available-for-Sale Investment Securities 
Net unrealized holding gains arising during the period .......c.ccsssecessseseseeeseeeseseseseeeeeestsneneeeeeaeenens $ 135 $ (33) $ 102 
Neticharige 4511.04 esee io ee Ae OE i An ceteris eA ea iy $ 135 $ (33) $ 102 
Cash Flow Hedges a 
Net unrealized losses arising during the period .......c.cccccccsessssseseseseseseseseseseseseseseseseseneseneenenecsesesees $ (42) $ 7 $ (35) 
Amounts reclassified from AOCI ........cccccccccsessssessessscessesssccscescsscsescsscsseecsscsescsecseesssteasescsacaeesestens (5) 1 (4) 
Netichaniges.2. sssinineuenlicvacte tiactiten taste ofl hard eed eli pita Mie catnrae Geet $ (47) $ 8 $ (39) 
Pension Plan Ss 
Unrealized losses arising during the period .......c.c.ccccecssssssssssesesesesesesesesesesesesesesesesesenenenenecseseseseeees $ (34) $ 8 $ (26) 
Net-chaiige e.c.2520h anc aveaiiiiiiin distorts ts, Daa eee ee I $ (34) $ 8 $ (26) 
For the Year Ended December 31, 2018 
Available-for-Sale Investment Securities 
Net unrealized holding gains arising during the period ........ccccccccescseseseseseseseseseseseseseeeeeetseseseseeees $ 23 $ (7) $ 16 
Net change 2: .tAiitssrnsside en etait tits th as ereuads bh te nein Blatt rica mee aatiias $ 23 $ (7) $ 16 
Cash Flow Hedges ———— =e ee 
Net unrealized gains arising during the period .........cccccccsssssesessesessseseseeseseseseseetesesesesesesteneaeieseees $ 17 $ (4) $ 13 
Amounts reclassified from AOCI .....c..ccccccccccessssessessssescesssccscscsccsesscsecsssecsecstescsecsecsesecsecscscasesestens (6) 2 (4) 
Net chanige?.sa2seistectsivaisostheaadis sie wa ilasnele Me Stnien Duel Died dd tells GIN ul eed Siaiol ee iLee, $ 11 $ (2) $ 9 
For the Year Ended December 31, 2017 
Available-for-Sale Investment Securities 
Net unrealized holding losses arising during the period ........c.ccccccccssssesesesneteseseseseetesesesesesteneseseseees $ (3) $ 1 $ (2) 
Netichange.2.::: ihe eteeglh ch yiels dleciiotealeiiavclis edbteedbigli els Wie Satoh Suelo el Men Aleta, $ (3) $ 1 $ (2) 
Cash Flow Hedges ———_~- + +. 
Net unrealized gains arising during the period .......c.cccccscsesseseseseseseseseseseseseseseseseseseneneseetetenseensees $ 23 $ (9) $ 14 
Amounts reclassified from AOC] o....cccceccceccescssecescessscescsccscesvsccaccecssvaceecsssscvacssvacesssssacvacsvaceacnteas 15 (6) 9 
Netichanige® seteccacsdcetedseeea cid bctiecsaedeatatanetagieeadel etd eseaatedsvds Mrs ica dep hegaiaddateaaledadianlts $ 38 $ (15) $ 23 
Pension Plan i 
Unrealized losses arising during the period .........c.ccccccsssssessesesesesesesesesesesesesesesesesesesesenenenecseeeseeesees $ (15) $ 3 $ (12) 
Net change saesittrcteec otto rans te en atria atine Sheeran Maier aca reins $ (15) $ 3 $ (12) 
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14. Other Expense 


Total other expense includes the following components (dollars in millions): 
For the Years Ended December 31, 


2019 2018 2017 
POSISGE? is csciscessancsnncestespuseanedishwsen’ <csvansnde <ovtgatwanaredasvunah caeuGivallecechisttey eaves Setsnassveasenoateacss Sesbeusti $ 93 «$ 86 §$ 78 
Fraud losses and other charges ........ccccccscssssssssssssssesesesescsesesescscsescsessssssasscseseseseseucseesescseevaes 96 83 89 
Supplies: nui adiat ois ati dieleide saa ienicnh ia bias aloihn nah aleilawmualiinine ate 34 29 39 
Incentive EXPeEMse ......eeeeecccscesccssesseeseeseeseesecsecsceesecaecsecsecscecsecsecsecsecesessecaeesecaeeseesecaeeeeeseeseens 84 85 37 
Other expenses. sien tintin Sa cialivn coats nines ation Manan eek one ae 196 186 181 
Total other expense ......c.ccccccscsssssssssssssssscsescecscscsesescsesesesesesesssssasecesavacscsescsesescacscseseesaceeeeecess $ 503 $ 469 $ A24 


15. Income Taxes 


Income tax expense consisted of the following (dollars in millions): 


For the Years Ended December 31, 


2019 2018 2017 

Current 

WS: reer 5 6203 sos oso edsa tet, featetusesestoseihesa es oi ovp footed is Roses waste esos $ 836 $ 839 $ 1,056 
U.S: sstette cand) locelll i355 44 0ies es edaeibiadecsedandedevesdusansauss bl aseidvatedes tech lade SadiediseheJodeuatedaliy 175 206 96 
Pel psteryaceesea ste cteetesiepenees ost eee ee ee eee 1,011 1,045 1,152 
Deferred 

WS PEAS. teca tes desea cpact cusste seh nes dech cha iseehtis ghee. teedeoeinstedl ntbecaaett nine dediositeeeee eee (116) (163) 288 
WSe-stette cand local sist sssesesssetazesssenesss ie; coveossndeovhanas cnsetscoudedecostvazssnansbibseddesessiectssesputsssensesese (17) (27) (2) 
Towel. 2 esd05 exds scvonesveeata dates alseabiadeidsiabfedes calutdedaatvy ltayonevisisoeadetsiledeadadaiiblapigleraatatenaanseel (133) (190) 286 
INCOME TAX EXPENSE: ics, ncsspecass eases nneanerossapsupaiversenensecsesa tamesars qannccsnsnarsueneodasncsssoass ctoosesseseareehies $ 878 $ 855 $ 1,438 


The following table reconciles the Company’s effective tax rate to the U.S. federal statutory income tax rate: 


For the Years Ended December 31, 


2019 2018 2017 
“USS. federal statutory income 10x FGtC aeesssssesinsisitianiinne  -210%———-21.0%—~«S'SSCK 
U.S. state, local and other income taxes, net of U.S. federal income tax benefits ..............:00000 3.5 3.6 3.1 
Revaluation of net deferred tax assets and other investments due to tax reform!) ooo. — —_— 5.1 
MGD.GHEGATS, *saecessesestattaca hace cts viericcrssssceassateesenseactopest ena fersahetatacractesses ees ttedes eeutatucs easteees (1.4) (1.3) (1.3) 
Other oii ashictiesiei died Maia adits alae iz died leans de dtiashwbiontiauinraes (0.2) 0.5 (1.2) 
Effective income tax Fate ....ccceccscccccscseescsesesecscsesevsesesececsesesecsesseecsesesacsesesecsssesecsesesseasseasaeseeees 22.9% 23.8% 40.7% 


(1) See Note 3: Investments — Other Investments for a description of these investments. 


For the year ended December 31, 2019, income tax expense increased $23 million, or 2.7%, and the effective 
income tax rate decreased 0.9 percentage points as compared to the year ended December 31, 2018. The increase in 
income tax expense was primarily driven by increased pretax income. The effective tax rate decreased primarily due to 
the resolution of certain tax matters. 


Income tax expense decreased $583 million, or 40.5%, and the effective tax rate decreased 16.9 percentage 
points for the year ended December 31, 2018 as compared to the year ended December 31, 2017. The decrease in 
both the effective tax rate and income tax expense was primarily due to a reduction in the U.S. federal statutory income 
tax rate from 35% to 21% and other impacts of the Tax Cuts and Jobs Act of 2017. 
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Deferred income taxes reflect the net tax effects of temporary differences between the financial reporting and tax 
bases of assets and liabilities and are measured using the enacted tax rates and laws that will be in effect when such 
differences are expected to reverse. Valuation allowances are provided to reduce deferred tax assets to an amount that 
is more likely than not to be realized. The Company evaluates the likelihood of realizing its deferred tax assets by 
estimating sources of future taxable income and the impact of tax planning strategies. Significant components of the 
Company’s net deferred income taxes, which are included in other assets in the consolidated statements of financial 
condition, were as follows (dollars in millions): 


December 31, 


2019 2018 

Deferred tax assets 

Allowance tor-loan ‘losses. 3.0% sini Ves ae aa nc AAR eae En eas $ 819 $ 730 
Compensation and benefits ..........ssecsssesssessssssesesesesnsscscsesesnsnenenesesesesnsecaeaceresusacaeseseesecacacseeeeesasacaeeeenentaeaeeeers 65 65 
Other k ccicee tentetese ties, sasincteniavuatad anita eeatin miata ain Pasta nied anaes 50 44 
Total deferred tax assets before valuation allowance .......ccccccccesesesessssseseseseseseneseseseenscseseseseseseseseseseaeaeseseenetenens 934 839 
Valuation: cllowanees. 2-54 tec, costae teaststtotv, ac acs tee iat nae hoo aie aed cee roe ae aeanese eo nesuthcs Maeda aventaseddons (1) (1) 
Total deferred tax assets, net of valuation allowance .........ccccccssessesessesesecssescsscsecsesecsecsescsscsescsessescsecsescsseseeaees 933 838 
Deferred tax liabilities 

Depreciation and software amortization (167) (137) 
Customer fees and rewards ......c.cccccccceccescescescessesecescescescesscsecscseesecseesaceaceseesecsecsceacesecsecaecuseuscesecsecerenseescensens (81) (159) 
Unrealized Galitis: .., eiesces ves divassas vevesecadensesnestauze cases svnaes tose chahestesnaetiesecetot a avs geh, al age ea teeetT aes (33) (8) 
Wnitengibless, ew) sacenlsfene sconce footie atthe teres aera essen tet eee a eA naen ee eee Sones Acie (28) (26) 
Deferred loan origination Costs .....c.ccssssssssssssssssssssesesesesesesesesesesesesesesesesesesesesssssesaeseseseseseseseseseseeeseeesescseseeeeees (28) (23) 
Debk exchange: premiuin® ter. Jvvids Matt sieves ed detlnese is de oda OTe A GROIN LRN STL (26) (34) 
thine a5 ss Seteeii ts cvsceean sca ota ease ass SOG OE RE (19) (17) 
Total deferred tax liabilities .0.....ececcccceccecceccesseeecescescescesecsecsecscccacesscsecucaceaccascsecacesseseceeecesceseesecasenseeaeerersees (382) (404) 
Net deferred tax assets ....cccccccccssesesssesesesesesesesesesevesesecesssesesesesesesesesesesesenenecssssseseseseseseseseaesesenenenenescscsesesesees $ 551 $ 434 


A reconciliation of beginning and ending unrecognized tax benefits is as follows (dollars in millions): 


For the Years Ended December 31, 


2019 2018 2017 

Balance at beginning of period .............scececsssesssesseseseseseeseeesesesneeeciesesessncacaeeesneneneesetsnenenens $ 83 $ 123 $ 158 
Additions 

Current year tax positions: -.2es.:.2, sersestdgbeeewcpesnennd snc ehns sig ndakewsuansaateagasenshcanuevsti'e dersutas esas 4 5 9 

Prior Year tax POSITIONS: sctssessecessuseccsiecesuounencssoseestuods dove cdedcosuoseosonsaeandevsssepsesdovessdneadadbsesecs _— 6 23 
Reductions 

Pridt yéartax positions: -.cissss an esate ied Se ae ee Bae ed (22) (17) (41) 

Settlements with taxing authorities ........ccccceccccseseseseseseseseseseseseseseneneseseensnscseseseseseseseaeaeaeaees — (25) (25) 

Expired statute of limitations .......ccccceccccscseseseseseseseseseseseseneseseseneneeeseseseseseseseseseseseseseeeneees (4) (9) (1) 
Balance at end of period) ooo... cceeccccccscsesesesesesesessseseseseseseseneseeecseseseseseseaeseseseseseneeenenes $ 61 $ 83 $ 123 


(1) For the years ended December 31, 2019, 2018 and 2017, amounts included $54 million, $74 million and $105 million, respectively, of unrecognized tax benefits, 
which, if recognized, would favorably affect the effective tax rate. 


The Company recognizes accrued interest and penalties related to unrecognized tax benefits as a component of 


income tax expense. Interest and penalties related to unrecognized tax benefits were $14 million and $15 million for 
the years ended December 31, 2019 and 2018, respectively. 
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The Company is subject to examination by the Internal Revenue Service (“IRS”) and tax authorities in various 
state, local and foreign tax jurisdictions. The Company regularly assesses the likelihood of additional assessments or 
settlements in each of the taxing jurisdictions resulting from these and subsequent years’ examinations. The years 
2011-2015 are currently under review by the IRS Office of Appeals. At this time, the potential change in unrecognized 
tax benefits is not expected to be significant over the next 12 months. The Company believes that its reserves are 
sufficient to cover any tax, penalties and interest that would result from such examinations. 


The Company has an immaterial amount of state net operating loss carryforwards that are subject to a partial 
valuation allowance as of December 31, 2019 and 2018. 


16. Earnings Per Share 


The following table presents the calculation of basic and diluted earnings per share (in millions, except per share 
amounts): 


For the Years Ended December 31, 


2019 2018 2017 
Numerator 
INGE INCOMES: ooceacieccrte custnroay sceecocwonncdacteastanastieesecsnmcadtiessinncinea ae suesatnadpateteseedasesnevsgosevendteteeskesses $ 2,957 $ 2,742 $ 2,099 
Preferred stock dividends ..........ccccccessessssessescssestescseescsecseesssassesscsassesseassecseessecseessateseesestesees (31) (31) (37) 
Issuance costs for Series B preferred stock redemption .........sccscssssssssesteseseeeseeeeseseseeeeseeeeeeeeenees _ = (15) 
Net income available to common stockholders ..........ccccccsssessesesseseeccseescsscseesesscseeseeseseeseeeseeaes 2,926 2,711 2,047 
Income allocated to participating securities ..........cccccssesessseseseseseseseseseseseseseseseseseseneeteneneneeseees (18) (22) (16) 
Net income allocated to common stockholders .........cccsescesesseseeeeseseesesestsesetsesetsessenssenseeenees $2,908 $2,689 $2,031. 
Denominator 
Weighted-average shares of common stock outstanding ..........:ssecsssssssseeeseseseseseseseseseseseseseeeaees 320 344 374 
Effect of dilutive common stock equivalents odds Susan aesnGeceesanaesianeeeuaeqvardsdiieashatestwes venti se cocsaesanas — 1 — 
Weighted-average shares of common stock outstanding and common stock equivalents ............. 320 345 374 
Basic earnings per common SPICE, hes ce team nes enc ase eccyenceusescenssacaeataneseneradeusesncasis eaves esterases $ 9.09 $ 7.81 $ 5.43 
Diluted earnings per common share ........cccscssssssssssssseseseecseseseseseseseseseseseseaeseseseseensneeseseseseseess $ 9.08 $ 7.79 $ §.42 


Anti-dilutive securities were not material and had no impact on the computation of diluted EPS for the years 
ended December 31, 2019, 2018 and 2017. 
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17. Capital Adequacy 


The Company is subject to the capital adequacy guidelines of the Federal Reserve, and Discover Bank, the 
Company's main banking subsidiary, is subject to various regulatory capital requirements as administered by the FDIC. 
Failure to meet minimum capital requirements can result in the initiation of certain mandatory and possibly additional 
discretionary actions by regulators that, if undertaken, could have a direct material effect on the financial position and 
results of the Company and Discover Bank. Under capital adequacy guidelines and the regulatory framework for 
prompt corrective action, the Company and Discover Bank must meet specific capital guidelines that involve quantitative 
measures of assets, liabilities and certain off-balance sheet items, as calculated under regulatory guidelines. Capital 
amounts and classification are also subject to qualitative judgments by the regulators about components, risk weightings 
and other factors. 


The Company and Discover Bank are subject to regulatory and capital rules issued by the Federal Reserve and 
FDIC, respectively, under the Basel Committee’s December 2010 framework (“Basel Ill rules”). The Basel Ill rules, which 
became effective for the Company January 2015, were subject to phase-in periods through the end of 2018, based on 
the Company being classified as a “Standardized Approach” entity. As of January 1, 2019, the Basel Ill rules subject to 
transition have all been fully phased in with the exception of certain transition provisions that were frozen pursuant to 
regulation issued in November 2017. Pursuant to a final rule issued in July 2019, the transition provisions that were 
previously frozen will be replaced with new permanent rules effective in April 2020 with the option to early adopt 
beginning on January 1, 2020. 


As of December 31, 2019, the Company and Discover Bank met all Basel III minimum capital ratio requirements 
to which they were subject. The Company and Discover Bank also met the requirements to be considered “well- 
capitalized” under Regulation Y and prompt corrective action regulations, respectively, and there have been no 
conditions or events that management believes have changed the Company's or Discover Bank’s category. To be 
categorized as “well-capitalized,” the Company and Discover Bank must maintain minimum capital ratios as set forth in 
the table below. 
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The following table shows the actual capital amounts and ratios of the Company and Discover Bank and 
comparisons of each to the regulatory minimum and “well-capitalized” requirements (dollars in millions): 


Capital Requirements 


Minimum Capital To Be Classified as 
Actual Requirements Well-Capitalized 
Amount Ratio") Amount Ratio Amount?! Ratio) 
December 31, 2019 
Total capital (to risk-weighted assets) 
Discover Financial Services ............c:ceeceeeee $ 13,250 13.5% $ 7,860 >8.0% $ 9,825 >10.0% 
Discover Bank .....c.c.cccccsesesesesesesesescseseeeeees $ 13,441 13.8% $ 7,776 >8.0% $ 9,720 >10.0% 
Tier 1 capital (to risk-weighted assets) 
Discover Financial Services ..........:.cc0c000 $ 11,595 11.8% $ 5,895 >6.0% $ 5,895 >6.0% 
Discover Bank $ 11,203 11.5% $ 5,832 >6.0% $ 7,776 >8.0% 
Tier 1 capital (to average assets) 
Discover Financial Services ..........:.cccc000: $ 11,595 10.3% $ 4,482 >A.0% N/A N/A 
Discover Bank .......c.ccccsesesesesesesesesseeeeeeeees $ 11,203 10.1% $ 4,435 >4.0% $ 5,544 >5.0% 
Common Equity Tier 1 (to risk-weighted 
assets) 
Discover Financial Services ..........:.cc0ec0000 $ 11,032 11.2% $ 4,A21 >4.5% N/A N/A 
Discover Bank ........ccccccccsessssssesesesssseseeeeees $ 11,203 11.5% $ 4,374 >A.5% §$ 6,318 >6.5% 
December 31, 2018 
Total capital (to risk-weighted assets) 
Discover Financial Services ..........:.cccc00000 $ 12,532 13.5% $ 7,A50 >8.0% $ 9,312 >10.0% 
Discover Bank ........c..cccccesceesecesceeseceseeeseees $ 13,106 14.2% $ 7,372 >8.0% $ 9,215 >10.0% 
Tier 1 capital (to risk-weighted assets) 
Discover Financial Services ...........:ccccceeceees $ 10,895 11.7% $ 5,587 >6.0% $ 5,587 >6.0% 
Discover Bank ........ccccccccecccesesscseeseseeseesens $ 10,834 11.8% $ 5,529 >6.0% $ 7,372 >8.0% 
Tier 1 capital (to average assets) 
Discover Financial Services ............0:cecceeee $ 10,895 10.1% $ 4,308 >A.0% N/A N/A 
Discover Bank .......c.ccccesesesesesesesesesseseeeeeees $ 10,834 10.2% $ 4,265 >4.0% $ 5,332 >5.0% 
Common Equity Tier 1 (to risk-weighted 
assets) 
Discover Financial Services ..........c.cccseeee: $ 10,332 11.1% $ 4,191 >4.5% N/A N/A 
Discover Bank .........:cccccceccccesesscseesesseseesens $ 10,834 11.8% $ 4,147 >4.5% $ 5,990 26.5% 


(1) Capital ratios are calculated based on the Basel III Standardized Approach rules, subject to applicable transition provisions. 
(2) The Basel Ill rules do not establish well-capitalized thresholds for these measures for bank holding companies. Existing well-capitalized thresholds established in the 
Federal Reserve’s Regulation Y have been included where available. 


The amount of dividends that a bank may pay in any year is subject to certain regulatory restrictions. Under the 
current banking regulations, a bank may not pay dividends if such a payment would leave the bank inadequately 
capitalized. Discover Bank paid dividends of $2.5 billion, $2.4 billion and $1.9 billion in the years ended December 
31, 2019, 2018 and 2017, respectively, to the Company. 
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18. Commitments, Contingencies and Guarantees 


In the normal course of business, the Company enters into a number of off-balance sheet commitments, 
transactions and obligations under guarantee arrangements that expose the Company to varying degrees of risk. The 
Company's commitments, contingencies and guarantee relationships are described below. 


Commitments 
Unused Credit Arrangements 


At December 31, 2019, the Company had unused credit arrangements for loans of approximately $206.7 
billion. Such arrangements arise primarily from agreements with customers for unused lines of credit on certain credit 
cards and certain other loan products, provided there is no violation of conditions in the related agreements. These 
arrangements, substantially all of which the Company can terminate at any time and which do not necessarily represent 
pte cash requirements, are periodically reviewed based on account usage, customer creditworthiness and loan 
qualification. 


Contingencies 


See Note 19: Litigation and Regulatory Matters for a description of potential liability arising from pending 
litigation or regulatory proceedings involving the Company. 


Guarantees 


The Company has obligations under certain guarantee arrangements, including contracts, indemnification 
agreements, and representations and warranties, which contingently require the Company to make payments to the 
guaranteed party based on changes in an underlying asset, liability or equity security of a guaranteed party, rate or 
index. Also included as guarantees are contracts that contingently require the Company to make payments to a 
guaranteed party based on another entity's failure to perform under an agreement. The Company’s use of guarantees is 
disclosed below by type of guarantee. 


Securitizations Representations and Warranties 


As part of the Company’s financing activities, the Company provides representations and warranties that certain 
assets pledged as collateral in secured borrowing arrangements conform to specified guidelines. Due diligence is 
performed by the Company, which is intended to ensure that asset guideline qualifications are met. If the assets pledged 
as collateral do not meet certain conforming guidelines, the Company may be required to replace, repurchase or sell 
such assets. In its credit card securitization activities, the Company would replace nonconforming receivables through 
the allocation of excess seller’s interest or from additional transfers from the unrestricted pool of receivables. If the 
Company could not add enough receivables to satisfy the requirement, an early amortization (or repayment) of 
investors’ interests would be triggered. In its student loan securitizations, the Company would generally repurchase the 
loans from the trust at the outstanding principal amount plus interest. 


The maximum potential amount of future payments the Company could be required to make would be equal to 
the current outstanding balances of third-party investor interests in credit card asset-backed securities, and the principal 
amount of any student loan secured borrowings, plus any unpaid interest for the corresponding secured borrowings. 
The Company has recorded substantially all of the maximum potential amount of future payments in long-term 
borrowings on the Company's consolidated statements of financial condition. The Company has not recorded any 
incremental contingent liability associated with its secured borrowing representations and warranties. Management 
believes that the probability of having to replace, repurchase or sell assets pledged as collateral under secured 
borrowing arrangements, including an early amortization event, is low. 


Counterparty Settlement Guarantees 


Diners Club and DFS Services LLC (on behalf of PULSE) have various counterparty exposures, which are listed 
below. 


¢ Merchant Guarantee. Diners Club has entered into contractual relationships with certain international 
merchants, which generally include travel-related businesses, for the benefit of all Diners Club licensees. The 
licensees hold the primary liability to settle the transactions of their customers with these merchants. However, 
Diners Club retains a counterparty exposure if a licensee fails to meet its financial payment obligation to one 
of these merchants. 
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e ATM Guarantee. PULSE entered into contractual relationships with certain international ATM acquirers in 
which DFS Services LLC retains counterparty exposure if an issuer fails to fulfill its settlement obligation. 


¢ = Network Alliance Guarantee. Discover Network, Diners Club and PULSE have entered into contractual 
relationships with certain international payment networks in which DFS Services LLC retains the counterparty 
exposure if a network fails to fulfill its settlement obligation. 


The maximum potential amount of future payments related to such contingent obligations is dependent upon the 
transaction volume processed between the time a potential counterparty defaults on its settlement and the time at which 
the Company disables the settlement of any further transactions for the defaulting party. The Company has some 
contractual remedies to offset these counterparty settlement exposures (such as letters of credit or pledged deposits), 
however, there is no limitation on the maximum amount the Company may be liable to pay. 


The actual amount of the potential exposure cannot be quantified as the Company cannot determine whether 
particular counterparties will fail to meet their settlement obligations. In the event that all licensees and/or issuers were 
to become unable to settle their transactions, the Company estimates its maximum potential counterparty exposures to 
these settlement guarantees would be approximately $160 million as of December 31, 2019. 


The Company believes that the estimated amounts of maximum potential future payments are not representative 
of the Company’s actual potential loss exposure given Diners Club’s and PULSE’s insignificant historical losses from 
these counterparty exposures. As of December 31, 2019, the Company had not recorded any contingent liability in the 
consolidated financial statements for these counterparty exposures and management believes that the probability of any 
payments under these arrangements is low. 


Discover Network Merchant Chargeback Guarantees 


The Company operates the Discover Network, issues payment cards and permits third parties to issue payment 
cards. The Company is contingently liable for certain transactions processed on the Discover Network in the event of a 
dispute between the payment card customer and a merchant. The contingent liability arises if the disputed transaction 
involves a merchant or merchant acquirer with whom the Discover Network has a direct relationship. If a dispute is 
resolved in the customer's favor, the Discover Network will credit or refund the disputed amount to the Discover 
Network card issuer, who in turn credits its customer’s account. The Discover Network will then charge back the 
disputed amount of the payment card transaction to the merchant or merchant acquirer, where permitted by the 
applicable agreement, to seek recovery of amounts already paid to the merchant for payment card transactions. If the 
Discover Network is unable to collect the amount subject to dispute from the merchant or merchant acquirer (e.g., in the 
event of merchant default or dissolution or after expiration of the time period for chargebacks in the applicable 
agreement), the Discover Network will bear the loss for the amount credited or refunded to the customer. In most 
instances, a loss by the Discover Network is unlikely to arise in connection with payments on card transactions because 
most products or services are delivered when purchased and credits are issued by merchants on returned items in a 
timely fashion, thus minimizing the likelihood of cardholder disputes with respect to amounts paid by the Discover 
Network. However, where the product or service is not scheduled to be provided to the customer until a later date 
following the purchase, the likelihood of a contingent payment obligation by the Discover Network increases. Losses 
related to merchant chargebacks were not material for the years ended December 31, 2019, 2018 and 2017. 


The maximum potential amount of obligations of the Discover Network arising as a result of such contingent 
obligations is estimated to be the portion of the total Discover Network transaction volume processed to date for which 
timely and valid disputes may be raised under applicable law and relevant issuer and customer agreements. There is no 
limitation on the maximum amount the Company may be liable to pay to issuers. However, the Company believes that 
such amount is not representative of the Company’s actual potential loss exposure based on the Company’s historical 
experience. The actual amount of the potential exposure cannot be quantified as the Company cannot determine 
whether the current or cumulative transaction volumes may include or result in disputed transactions. 


The following table summarizes certain information regarding merchant chargeback guarantees (in millions): 


For the Years Ended December 31, 
2019 2018 2017 
Aggregate sales transaction volume!) oo.....ccececscssssessssssseeseeeseseseseseseseseseseseseseseseneseetenseeeeees $ 172,463 $ 158,910 $ 143,551 


(1) Represents transactions processed on the Discover Network for which a potential liability exists that, in aggregate, can differ from credit card sales volume. 
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The Company did not record any contingent liability in the consolidated financial statements for merchant 
chargeback guarantees as of December 31, 2019 or 2018. The Company mitigates the risk of potential loss exposure 
by withholding settlement from merchants, obtaining third-party guarantees, or obtaining escrow deposits or letters of 
credit from certain merchant acquirers or merchants that are considered higher risk due to various factors such as time 
delays in the delivery of products or services. As of December 31, 2019 and 2018, the Company had escrow deposits 
and settlement withholdings of $8 million and $10 million, respectively, which are recorded in interest-bearing deposit 
accounts and accrued expenses and other liabilities on the Company’s consolidated statements of financial condition. 


19. Litigation and Regulatory Matters 


In the normal course of business, from time to time, the Company has been named as a defendant in various 
legal actions, including arbitrations, class actions and other litigation, arising in connection with its activities. Certain of 
the actual or threatened legal actions include claims for substantial compensatory and/or punitive damages or claims 
for indeterminate amounts of damages. The litigation process is not predictable and can lead to unexpected results. The 
Company contests liability and/or the amount of damages as appropriate in each pending matter. 


The Company has historically offered its customers an arbitration clause in its customer agreements. The 
arbitration clause allows the Company and its customers to quickly and economically resolve disputes. Additionally, the 
arbitration clause has in some instances limited the costs of, and the Company’s exposure to, litigation. Future legal and 
regulatory challenges and prohibitions may cause the Company to discontinue its offering and use of such clauses. 
From time to time, the Company is involved in legal actions challenging its arbitration clause. Bills may be periodically 
introduced in Congress to directly or indirectly prohibit the use of pre-dispute arbitration clauses. 


The Company is also involved, from time to time, in other reviews, investigations and proceedings (both formal 
and informal) by governmental agencies regarding the Company’s business including, among other matters, consumer 
regulatory, accounting, tax and other operational matters, some of which may result in significant adverse judgments, 
settlements, fines, penalties, injunctions, decreases in regulatory ratings, customer restitution or other relief, which could 
materially impact the Company's consolidated financial statements, increase its cost of operations, or limit its ability to 
execute its business strategies and engage in certain business activities. Certain subsidiaries of the Company are subject 
to a consent order with the Consumer Financial Protection Bureau (the “CFPB”) regarding certain student loan servicing 
practices, as described below. Pursuant to powers granted under federal banking laws, regulatory agencies have broad 
and sweeping discretion, and may assess civil money penalties, require changes to certain business practices or require 
customer restitution at any time. 


In accordance with applicable accounting guidance, the Company establishes an accrued liability for legal and 
regulatory matters when those matters present loss contingencies that are both probable and estimable. Litigation and 
regulatory settlement related expense was not material for the years ended December 31, 2019, 2018 and 2017. 


There may be an exposure to loss in excess of any amounts accrued. The Company believes the estimate of the 
aggregate range of reasonably possible losses (meaning those losses the likelihood of which is more than remote but 
less than likely) in excess of the amounts that the Company has accrued for legal and regulatory proceedings is up to 
$135 million. This estimated range of reasonably possible losses is based upon currently available information for those 
proceedings in which the Company is involved, takes into account the Company’s best estimate of such losses for those 
matters for which an estimate can be made, and does not represent the Company’s maximum potential loss exposure. 
Various aspects of the legal proceedings underlying the estimated range will change from time to time and actual 
results may vary significantly from the estimate. 


The Company's estimated range above involves significant judgment, given the varying stages of the 
proceedings, the existence of numerous yet to be resolved issues, the breadth of the claims (often spanning multiple 
years and, in some cases, a wide range of business activities), unspecified damages and/or the novelty of the legal 
issues presented. The outcome of pending matters could be material to the Company's consolidated financial condition, 
operating results and cash flows for a particular future period, depending on, among other things, the level of the 
Company's income for such period, and could adversely affect the Company’s reputation. 


On February 13, 2020, the Federal Reserve Board announced that the May 26, 2015 written agreement 
between the Company and the Federal Reserve Bank of Chicago related to the Company's enterprise-wide anti-money 
laundering and related compliance programs has been terminated effective February 5, 2020. 


On July 22, 2015, the Company announced that its subsidiaries, Discover Bank, SLC and Discover Products Inc. 
(the “Discover Subsidiaries”), agreed to a consent order with the CFPB resolving the agency’s investigation with respect 
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to certain student loan servicing practices. The order required the Discover Subsidiaries to provide redress of 
approximately $16 million to consumers who may have been affected by the activities described in the order related to 
certain collection calls, overstatements of minimum payment due amounts in billing statements, and provision of interest 
paid information to consumers, and provide regulatory disclosures with respect to loans acquired in default. In addition, 
the Discover Subsidiaries were required to pay a $2.5 million civil money penalty to the CFPB. As required by the 
consent order, on October 19, 2015, the Discover Subsidiaries submitted to the CFPB a redress plan and a compliance 
plan designed to ensure that the Discover Subsidiaries provide redress and otherwise comply with the terms of the 
order. The CFPB is currently investigating Discover Bank’s compliance with the order and certain student loan servicing 
practices. Discover Bank is cooperating with the CFPB in connection with the investigation. Discover Bank is enhancing 
the compliance plan submitted to the CFPB in 2015. The investigation could lead to a supervisory action, which may 
result in legal fees, penalties, fines and remediation expenses, and could require Discover Bank to change certain 
business practices. 


On March 8, 2016, a class action lawsuit was filed against the Company, other credit card networks, other 
issuing banks, and EMVCo in the U.S. District Court for the Northern District of California (B&R Supermarket, Inc., d/b/ 
a Milam’s Market, et al. v. Visa, Inc. et al.) alleging a conspiracy by defendants to shift fraud liability to merchants with 
the migration to the EMV security standard and chip technology. Plaintiffs assert joint and several liability among the 
defendants and seek unspecified damages, including treble damages, attorneys’ fees, costs and injunctive relief. In May 
2017, the Court entered an order transferring the entire action to a federal court in New York that is presiding over 
certain related claims that are pending in the actions consolidated as MDL 1720. On March 11, 2018, the Court 
entered an order denying the plaintiffs’ motion for class certification without prejudice to filing a renewed motion. 
Plaintiffs filed a renewed motion for class certification on July 16, 2018. Defendants filed their Opposition to Class 
Certification on March 15, 2019; a hearing date is yet to be scheduled. The Company is not in a position at this time to 
assess the likely outcome or its exposure, if any, with respect to this matter, but will seek to vigorously defend against all 
claims asserted by the plaintiffs. 


On September 20, 2019, a putative class action was filed against the Company in the Northern District of Illinois 
(Bonoan v. Discover Financial Services) alleging violations of the Telephone Consumer Protection Act. The plaintiff 
alleges the Company placed telephone calls to wrong or reassigned cellular telephone numbers without consent. The 
plaintiff seeks an injunction, statutory damages, treble damages, reasonable attorney fees, costs and expenses. The case 
was dismissed on November 8, 2019. 
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20. 


Fair Value Measurements 


Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an 


orderly transaction between market participants at the measurement date. ASC Topic 820, Fair Value Measurement, 
provides a three-level hierarchy for classifying financial instruments, which is based on whether the inputs to the 
valuation techniques used to measure the fair value of each financial instrument are observable or unobservable. It also 
requires certain disclosures about those measurements. The three-level valuation hierarchy is as follows: 


Level 1: Fair values determined by Level 1 inputs are defined as those that utilize quoted prices (unadjusted) in 
active markets for identical assets or liabilities that the Company has the ability to access. 


Level 2: Fair values determined by Level 2 inputs are those that utilize inputs other than quoted prices included in 
Level 1 that are observable for the asset or liability, either directly or indirectly. Level 2 inputs include quoted 
prices for similar assets and liabilities in active or inactive markets, quoted prices for the identical assets in an 
inactive market, and inputs other than quoted prices that are observable for the asset or liability, such as interest 
rates and yield curves that are observable at commonly quoted intervals. The Company evaluates factors such as 
the frequency of transactions, the size of the bid-ask spread and the significance of adjustments made when 
considering transactions involving similar assets or liabilities to assess the relevance of those observed prices. If 
relevant and observable prices are available, the fair values of the related assets or liabilities would be classified 
as Level 2. 


Level 3: Fair values determined by Level 3 inputs are those based on unobservable inputs and include situations 
where there is little, if any, market activity for the asset or liability being valued. In instances in which the inputs 
used to measure fair value may fall into different levels of the fair value hierarchy, the level in the fair value 
hierarchy within which the fair value measurement in its entirety is classified is based on the lowest level input that 
is significant to the fair value measurement in its entirety. The Company may utilize both observable and 
unobservable inputs in determining the fair values of financial instruments classified within the Level 3 category. 


The determination of classification of its financial instruments within the fair value hierarchy is performed at least 


quarterly by the Company. For transfers in and out of the levels of the fair value hierarchy, the Company discloses the 
fair value measurement based on the value immediately preceding the transfer. 


The Company’s assessment of the significance of a particular input fo the fair value measurement in its entirety 


requires judgment and involves consideration of factors specific to the asset or liability. Furthermore, certain techniques 
used to measure fair value involve some degree of judgment and, as a result, are not necessarily indicative of the 
amounts the Company would realize in a current market exchange. 
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Assets and Liabilities Measured at Fair Value on a Recurring Basis 


Assets and liabilities measured at fair value on a recurring basis are as follows (dollars in millions): 


Quoted Price in Significant 
Active Markets Significant Other Unobservable 
for Identical Assets | Observable Inputs Inputs 
(Level 1) (Level 2) (Level 3) Total 

Balance at December 31, 2019 
Assets 
Fair value - OCI 
U.S; Treasury Securities: jeusiekasesthieiaresdiiqancs $ 9,906 $ — $ — $ 9,906 
Residential mortgage-backed securities - Agency ............+. = A17 — A17 
Available-for-sale investment securities ...........ccccccccceseeeeee $ 9,906 $ Al7_ $ — $ 10,323 
Liabilities 
Fair value - OCI 
Derivative financial instruments - cash flow hedges" ......... $ — $ 2 $ — $ 2 
Fair value - Net income 
Derivative financial instruments - fair value hedges" ......... $ — $ 4 $ — $ A 
Derivative financial instruments - foreign exchange 

forward contracts!) ooo... ccccccccescesessesesscseescsscseesceseseesees $ — $ 1 $ — $ 1 
Balance at December 31, 2018 
Assets 
Fair value - OCI 
U.S. Treasury S@CUFiTCS ........ccceeceeceseeseeseteeseeeeseeseeeesterens $ 2,586 $ — §$ — $ 2,586 
Residential mortgage-backed securities - Agency ..........+ — 547 — 547 
Available-for-sale investment securities ............ccccccccceeeeees $ 2,586 §$ 547 $ — $ 3,133 
Derivative financial instruments - cash flow hedges" ......... $ =.» =$ 8 $ — $ 8 
Fair value - Net income 
Derivative financial instruments - fair value hedges" ......... $ — $ 5 $ — $ 5 
Liabilities 
Fair value - OCI 
Derivative financial instruments - cash flow hedges" ......... $ — $ 2 $ — $ 2 


(1) Derivative instrument carrying values in an asset or liability position are presented as part of other assets or accrued expenses and other liabilities, respectively, in 
the Company's consolidated statements of financial condition. 


There were no transfers between Levels 1 and 2 within the fair value hierarchy for the years ended December 31, 
2019 and 2018. 
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Available-for-Sale Investment Securities 


Investment securities classified as available-for-sale consist of U.S. Treasury securities and residential mortgage- 
backed securities. The fair value estimates of investment securities classified as Level 1, consisting of U.S. Treasury 
securities, are determined based on quoted market prices for the same securities. The Company classifies residential 
mortgage-backed securities as Level 2, the fair value estimates of which are based on the best information available. 
This data may consist of observed market prices, broker quotes or discounted cash flow models that incorporate 
assumptions such as benchmark yields, issuer spreads, prepayment speeds, credit ratings and losses, the priority of 
which may vary based on availability of information. 


The Company validates the fair value estimates provided by pricing services primarily by comparison to 
valuations obtained through other pricing sources. The Company evaluates pricing variances amongst different pricing 
sources to ensure that the valuations utilized are reasonable. The Company also corroborates the reasonableness of the 
fair value estimates with analysis of trends of significant inputs, such as market interest rate curves. The Company 
further performs due diligence in understanding the procedures and techniques performed by the pricing services to 
derive fair value estimates. 


At December 31, 2019, amounts reported in residential mortgage-backed securities reflect government-rated 
obligations issued by Fannie Mae, Freddie Mac and Ginnie Mae with a par value of $408 million, a weighted-average 
coupon of 2.81% and a weighted-average remaining maturity of three years. 


Derivative Financial Instruments 


The Company's derivative financial instruments consist of interest rate swaps and foreign exchange forward 
contracts. These instruments are classified as Level 2 as their fair values are estimated using proprietary pricing models, 
containing certain assumptions based on readily observable market-based inputs, including interest rate curves, option 
volatility and foreign currency forward and spot rates. In determining fair values, the pricing models use widely 
accepted valuation techniques including discounted cash flow analysis on the expected cash flows of each derivative. 
This analysis reflects the contractual terms of the derivatives, including the period to maturity and the observable market- 
based inputs. The fair values of the interest rate swaps are determined using the market standard methodology of 
netting the discounted future fixed cash receipts (or payments) and the discounted expected variable cash payments (or 
receipts). The variable cash payments are based on an expectation of future interest rates derived from the observable 
market interest rate curves. The Company considers collateral and master netting agreements that mitigate credit 
exposure to counterparties in determining the counterparty credit risk valuation adjustment. The fair values of the 
currency instruments are valued comparing the contracted forward exchange rate pertaining to the specific contract 
maturities to the current market exchange rate. 


The Company validates the fair value estimates of interest rate swaps primarily through comparison to the fair 
value estimates computed by the counterparties to each of the derivative transactions. The Company evaluates pricing 
variances amongst different pricing sources to ensure that the valuations utilized are reasonable. The Company also 
corroborates the reasonableness of the fair value estimates with analysis of trends of significant inputs, such as market 
interest rate curves. The Company performs due diligence in understanding the impact to any changes to the valuation 
techniques performed by proprietary pricing models prior to implementation, working closely with the third-party 
valuation service, and reviews the control objectives of the service at least annually. The Company corroborates the fair 
value of foreign exchange forward contracts through independent calculation of the fair value estimates. 


Assets and Liabilities Measured at Fair Value on a Non-Recurring Basis 


The Company also has assets that under certain conditions are subject to measurement at fair value on a non- 
recurring basis. These assets include those associated with acquired businesses, including goodwill and other intangible 
assets. For these assets, measurement at fair value in periods subsequent to the initial recognition of the assets is 
applicable if one or more of the assets is determined to be impaired. The Company had no material impairments 
related to these assets during the years ended December 31, 2019 and 2018. 
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Financial Instruments Measured at Other Than Fair Value 


The following tables disclose the estimated fair value of the Company’s financial assets and financial liabilities 
that are not required to be carried at fair value (dollars in millions): 


Quoted Prices 


in Active Significant 
Markets for Other Significant 
Identical Observable — Unobservable 
Assets Inputs Inputs Carrying 
Balance at December 31, 2019 (Level 1) (Level 2) (Level 3) Total Value 
Assets 
Amortized cost 
Residential mortgage-backed securities - Agency .........:0000 $ — ¢$ 274 $ = § 274 $ 272 
Held-to-maturity investment securities ..........ccccceseseseseseteeeees ce $ 274 $ — $ 274 §$ 272 
Net loan receivables ..........c.cccccecccsessescescseeseessseeseeseeesteseaes $ — $ — $ 96,094 $ 96,094 $ 92,511 
Carrying value approximates fair value") 
Cash and cash equivalents .........:cccccsssssesssessteteeeeeteeeeseeeeees $ 6,924 $ — $ — $ 6,924 $ 6,924 
Restricted COSH .......cccscssssesssessssesesesesesesesescsesesesesesesenenenenees $ 40 $ — $ — $ 40 $ AO 
Accrued interest receivables!?) o.........c.cecseseeseseeseeeseseseseseeees $ — $ 1,044 $ — $ 1,044 $ 1,044 
Liabilities 
Amortized cost 
Time deposits!) oo. ceecccccseseseseseseseseseseseseseseenenetenscseseseeees $ — ¢$ 34,910 $ ae 34,910 $ 34,381 
Long-term borrowings - owed to securitization investors......... $ — $ 14,211 $ 172 $ 14,383 $ 14,284 
Other long-term borrowings ......ccccccesssesessssssteteseseteneeeeeeeees — 12,189 — 12,189 11,417 
Long-term borrowings we... § = § 26400 $ 172 $ 26572 $ 25,701 
Carrying value approximates fair value") 
Accrued interest payables) ooo... ceceeceeesessseeeeeeseeeseeeeeeees $ — $ 283 $ — $ 283 $ 283 


(1) The carrying values of these assets and liabilities approximate fair value due to the nature of their liquidity (i.e., due or payable in less than one year). 
(2) Accrued interest receivable and payable carrying values are presented as part of other assets or accrued expenses and other liabilities, respectively, in the 
Company's consolidated statements of financial condition. 


(3) Excludes deposits without contractually defined maturities for all periods presented. 


-128- 


The following tables disclose the estimated fair value of the Company’s financial assets and financial liabilities 
that are not required to be carried at fair value (dollars in millions): 


Quoted Prices 


in Active Significant 
Markets for Other Significant 
Identical Observable —_ Unobservable 
Assets Inputs Inputs Carrying 

Balance at December 31, 2018 (Level 1) (Level 2) (Level 3) Total Value 
Assets 
Amortized cost 
Residential mortgage-backed securities - Agency .........:0:0+ $ — $ 233 $ — $ 233 $ 237 


Held-to-maturity investment securities 


Net loan receivables ........ccccccccsesececsesscscseteeecssseessseseneees $ — $ — $ 90,787 $ 90,787 $ 87,471 


Carrying value approximates fair value") 


Cash and cash equivalents ..........:ccccccssesesssesessteeeseteeeeseeeeees $ 13,299 $ — $ — $ 13,299 $ 13,299 
Restricted COSH .....ccecessessesscesessesscesccsecaceasesceseesevaceasenseese $ 1,846 $ — $ — $ 1,846 $ 1,846 
Accrued interest receivables) .o.....c.cccccscccccsesesecseseseeseseees $ — $ 951 $ — $ 951 $ 951 
Liabilities 

Amortized cost 

Time deposits?) oo... ceeccccccsceseseseseseseseseseseseseeeeeeeseeeceneeeneees $ — $ 34,635 $ > F 34,635 $ 34,788 
Long-term borrowings - owed to securitization investors......... $ — $ 16,701 $ 217 $ 16,918 $ 16,917 


Other long-term borrowings 


Long-term borrowings .....:.c:ssssssessseseseseeeseeseseseeeseeaeeeseeeeees 


Carrying value approximates fair value") 
Accrued interest payables?) oo... cece sseeeeeeestetesneeeeeeeees $ — $ 292 $ — $ 292 $ 292 


(1) The carrying values of these assets and liabilities approximate fair value due to the nature of their liquidity (i.e., due or payable in less than one year). 

(2) Accrued interest receivable and payable carrying values are presented as part of other assets or accrued expenses and other liabilities, respectively, in the 
Company's consolidated statements of financial condition. 

(3) Excludes deposits without contractually defined maturities for all periods presented. 


21. Derivatives and Hedging Activities 


The Company uses derivatives to manage its exposure to various financial risks. The Company does not enter 
into derivatives for trading or speculative purposes. Certain derivatives used to manage the Company’s exposure to 
foreign currency are not designated as hedges and do not qualify for hedge accounting. 


Derivatives may give rise to counterparty credit risk, which generally is addressed through collateral 
arrangements as described under the sub-heading “— Collateral Requirements and Credit-Risk Related Contingency 
Features.” The Company enters into derivative transactions with established dealers that meet minimum credit criteria 
established by the Company. All counterparties must be pre-approved prior to engaging in any transaction with the 
Company. Counterparties are monitored on a regular basis by the Company to ensure compliance with the Company’s 
risk policies and limits. In determining the counterparty credit risk valuation adjustment for the fair values of derivatives, 
the Company considers collateral and legally enforceable master netting agreements that mitigate credit exposure to 
related counterparties. 


All derivatives are recorded in other assets at their gross positive fair values and in accrued expenses and other 
liabilities at their gross negative fair values. See Note 20: Fair Value Measurements for a description of the valuation 
methodologies of derivatives. Cash collateral amounts associated with derivative positions that are cleared through an 
exchange are legally characterized as settlement of the derivative positions. Such collateral amounts are reflected as 
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offsets to the associated derivatives balances recorded in other assets or in accrued expenses and other liabilities. Other 
cash collateral posted and held balances are recorded in other assets and deposits, respectively, in the consolidated 
statements of financial condition. Collateral amounts recorded in the consolidated statements of financial condition are 
based on the net collateral posted or held position for each applicable legal entity’s master netting arrangement with 
each counterparty. 


Derivatives Designated as Hedges 


Derivatives designated and qualifying as a hedge of the exposure to variability in expected future cash flows 
arising from changes in interest rates, or other types of forecasted transactions, are considered cash flow hedges. 
Derivatives designated and qualifying as a hedge of the exposure to changes in the fair value of an asset, liability, or 
firm commitment attributable to a particular risk, such as interest rate risk, are considered fair value hedges. 


Cash Flow Hedges 


The Company uses interest rate swaps fo manage its exposure to changes in interest rates related to future cash 
flows resulting from interest payments on credit card securitized debt and deposits. The Company’s outstanding cash 
flow hedges are for an initial maximum period of seven years for deposits. The derivatives are designated as hedges of 
the risk of changes in cash flows on the Company’s Federal Funds rate-based interest payments, and qualify for hedge 
accounting in accordance with ASC Topic 815, Derivatives and Hedging (“ASC 815”). 


The change in the fair value of derivatives designated as cash flow hedges is recorded in OCI and is 
subsequently reclassified into earnings in the period that the hedged forecasted cash flows affect earnings. Amounts 
reported in AOCI related to derivatives at December 31, 2019 will be reclassified to interest expense as interest 
payments are accrued on certain of the Company’s floating-rate securitized debt and deposits. During the next 12 
months, the Company estimates it will reclassify $5 million of pretax expense to interest expense related to its derivatives 
designated as cash flow hedges. 


Fair Value Hedges 


The Company is exposed to changes in fair value of its fixed-rate debt obligations due to changes in interest 
rates. The Company uses interest rate swaps to manage its exposure to changes in fair value of certain fixed-rate long- 
term borrowings, including securitized debt and bank notes, attributable to changes in LIBOR or OIS rate, benchmark 
interest rates as defined by ASC 815. These interest rate swaps qualify as fair value hedges in accordance with ASC 
815. Changes in both (i) the fair values of the derivatives and (ii) the hedged long-term borrowings and deposits 
relating to the risk being hedged are recorded in interest expense. The changes generally provide substantial offset to 
one another, with any difference in interest expense. 


Derivatives Not Designated as Hedges 
Foreign Exchange Forward Contracts 


The Company has foreign exchange forward contracts that are economic hedges and are not designated as 
accounting hedges. The Company enters into foreign exchange forward contracts to manage foreign currency risk. 
Changes in the fair value of these contracts are recorded in other income. 


Derivatives Cleared Through an Exchange 


The legal characterization of cash variation margin payments on derivatives cleared through an exchange are 
legally considered settlement payments and are accounted for with corresponding derivative positions as one unit of 
account and not separately as collateral. With settlement payments on derivative positions cleared through this 
exchange reflected as offsets to the associated derivative asset and liability balances, the fair values of derivative 
instruments and collateral balances shown are generally reduced. 
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Derivatives Activity 


The following table summarizes the fair value (including accrued interest) and outstanding notional amounts of 
derivative instruments and related collateral balances (dollars in millions): 


December 31, 2019 December 31, 2018 
Number of 
Outstanding 
Notional Derivative Derivative _ Derivative Notional Derivative _ Derivative 
Amount Contracts Assets Liabilities Amount Assets Liabilities 
Derivatives designated as hedges 
Interest rate swaps—cash flow hedge ............. $ 900 3 $ — $ 2 $ 2,50 $ 8 $ 2 
Interest rate swaps—fair value hedge ............. $ 14,275 18 _ 4 $ 8,000 5 = 
Derivatives not designated as hedges 
Foreign exchange forward contracts") ............ $ 38 7 — 1 $ 33 _ _— 
Total gross derivative assets/liabilities!?).......... _ 7 13 2 
Less: collateral held/posted)) «0... _ (7) (8) (2) 
Total net derivative assets/liabilities ................ $ — $ — $ 5 $ — 


(1) The foreign exchange forward contracts have notional amounts of EUR 9 million, GBP 14 million, SGD 1 million and INR 596 million as of December 31, 2019 and 
notional amounts of EUR 9 million, GBP 12 million, SGD 1 million and INR 464 million as of December 31, 2018. 

(2) In addition to the derivatives disclosed in the table, the Company enters into forward contracts to purchase when-issued mortgage-backed securities as part of its 
community reinvestment initiatives. At December 31, 2019, the Company had two outstanding contracts with a total notional amount of $42 million and immaterial 
fair value. At December 31, 2018, the Company had one outstanding contract with a notional amount of $79 million and immaterial fair value. 

(3) Collateral amounts, which consist of both cash and investment securities, are limited to the related derivative asset/liability balance and do not include excess 
collateral received/pledged. 


The following amounts were recorded on the statements of financial condition related to cumulative basis 
adjustment for fair value hedges (dollars in millions): 


December 31, 2019 December 31, 2018 
Cumulative Amount Cumulative Amount 
of Fair Value of Fair Value 
Hedging Adjustment Hedging Adjustment 
Increasing Increasing 
(Decreasing) the (Decreasing) the 
Carrying Amount of — Carrying Amount of — Carrying Amount of — Carrying Amount of 
Hedged Assets/ Hedged Assets/ Hedged Assets/ Hedged Assets/ 
Liabilities Liabilities Liabilities Liabilities 
Long-term borrowing$ .......::cccsssessseseseteeeeeeees $ 14,244 $ 13 $ 7,893 $ (91) 
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The following table summarizes the impact of the derivative instruments on income and indicates where within the 


consolidated financial statements such impact is reported (dollars in millions): 


For the Year Ended December 31, 2019 


Total amounts of income and expense line items presented in the statements of income in which 
the effects of fair value or cash flow hedges are recorded .o.....c.ccesesssesssssesesesesesesesesesesesesesenens 


The effects of cash flow and fair value hedging 
Gains on cash flow hedging relationship 


Amounts reclassified from OCI into earnings .........ccccccsssssesseseeseseseeeesessseseseeeetessseseseeteesesesees 


Gains (losses) on fair value hedging relationship 
Gains (losses) on hedged items .......cccccscssssssesssssensnseseseseseseseseseseseseseseseseseneseseeecsescseseseseaeseaeas 
Gains on interest rate SWOpPS oo... .ceeeecesceseeseseesesecscescsecsesscsesseeseeecaeeaceecaecaseeaesaseecaeeaeeneaeeaeeas 


Total gains (losses) on fair value hedges ..........cccccccccsseseseseseseseseseseseseseseseneneseneseeseseseseseseseaeaeas 


The effects of derivatives not designated in hedging relationships 


Gains (losses) on derivatives not designated as hedges ...........:cccsssssssssssesseseseeeseseseseseseseseeeeenees 


For the Year Ended December 31, 2018 


Total amounts of income and expense line items presented in the statements of income in which 
the effects of fair value or cash flow hedges are recorded .......c.csccssesessssseseseseseseseseseseseseseseeees 


The effects of cash flow and fair value hedging 
Gains on cash flow hedging relationship 


Amounts reclassified from OCI into earnings .......ccccccssssessssssteseeeeeeeeeeeseseseeeseseseseseseaeseaeaeaess 


Gains (losses) on fair value hedging relationship 
Gains (losses) on hedged items ........csccccssssssssssssssesesesescseseseseseseseseaeseseseneneseseneseseseseseseeeaeaeas 
Gains (losses) on interest rate SWOPS ......cccccccscsescscscsesescscsssesssesesesesesesesessuavasascssssssatscseseseieeees 


Total gains (losses) on fair value hedges ..........cccccccccssesesesesessseeeseseeeseseseecseseseseseseseseseseaeaeaees 


The effects of derivatives not designated in hedging relationships 


Gains on derivatives not designated as hedges ...........ccccsccsssscssesesssesesesteseseseseseeteseseseseeteeneees 
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$ 


Location and Amount of (Losses) Gains 
Recognized in Income 


Interest (Expense) 


Long-Term 

Deposits Borrowings Other Income 
(1,587) $ (943) $ 90 
3 §$ 2 $ = 
ane) (104) $ = 
_ 72 = 
— $ (32) $ = 
— $ = S (1) 
(1,238) $ (901) $ 97 
— $ 6 $ ae 
=> (18) $ = 
= (23) = 
ae (41) $ = 
— $ = S 1 


The following table summarizes the impact of the derivative instruments on income and indicates where within the 
consolidated financial statements such impact is reported (dollars in millions): 


Location and Amount of (Losses) Gains 
Recognized in Income 


Interest (Expense) 


Long-Term 
Deposits Borrowings = Other Income 

For the Year Ended December 31, 2017 
Total amounts of income and expense line items presented in the statements of income in which 

the effects of fair value or cash flow hedges are recorded .......c.csessesssesesesesesesesesesesesesesesesenens $ (846) $ (802) $ 92 
The effects of cash flow and fair value hedging 
(Losses) gains on cash flow hedging relationship 
Amounts reclassified from OCI into earnings .......:.sccssssssssseseseseseseseseseseseseseseseseseseseneneneeeeseseees $ (8) $ (7) $ — 
Gains (losses) on fair value hedging relationship 
Gains on hedged items ........cccccccesesesesesesesesesesesesenenessssseseseseseseseseseseseseseneseseueseenseseseseseaeaeas $ — §$ 37 $ — 
(Losses) gains on interest rate SWAPS ........ccesecesseseeseseeseseeseeceeecseecesecsecacueeaeeceneeaeeseeeeaeeseeeeaeeaes (1) (28) — 
Total (losses) gains on fair value hedges .........ccccccccscsseseseseseseseseseseseseseseseneneseseeeseseseseseseseaeaees $ (1) $ 9 $ — 
The effects of derivatives not designated in hedging relationships 
Gains (losses) on derivatives not designated as hedges .........:.ccccsssssssssssssseseseseseseseseseseseseseseaees $ — §$ — $ (2) 


For the impact of the derivative instruments on OCI, see Note 13: Accumulated Other Comprehensive Income. 


Collateral Requirements and Credit-Risk Related Contingency Features 


The Company has master netting arrangements and minimum collateral posting thresholds with its counterparties 
for its fair value and cash flow hedge interest rate swaps and foreign exchange forward contracts. The Company has 
not sought a legal opinion in relation to the enforceability of its master netting arrangements and, as such, does not 
report any of these positions on a net basis. Collateral is required by either the Company or its subsidiaries or the 
counterparty depending on the net fair value position of these derivatives held with that counterparty. The Company 
may also be required to post collateral with a counterparty for its fair value and cash flow hedge interest rate swaps 
depending on the credit rating it or Discover Bank receives from specified major credit rating agencies. These collateral 
receivable or payable amounts are generally not offset against the fair value of these derivatives, but are recorded 
separately in other assets or deposits. Most of the Company’s cash collateral amounts relate to positions cleared 
through an exchange and are reflected as offsets to the associated derivatives balances recorded in other assets and 
accrued expenses and other liabilities. 


At December 31, 2019, Discover Bank’s credit rating met specified thresholds set by its counterparties. However, 
if its credit rating is reduced below investment grade, Discover Bank would be required to post additional collateral. The 
amount of additional collateral as of December 31, 2019 would have been $20 million. DFS (Parent Company) had no 
outstanding derivatives as of December 31, 2019, and therefore, no collateral was required. 


The Company also has agreements with certain of its derivative counterparties that contain a provision where if 
the Company defaults on any of its indebtedness, including default where repayment of the indebtedness has not been 
accelerated by the lender, then the Company could also be declared in default on its derivative obligations. 
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22. Segment Disclosures 


The Company’s business activities are managed in two segments: Direct Banking and Payment Services. 


Direct Banking: The Direct Banking segment includes Discover-branded credit cards issued to individuals on 
the Discover Network and other consumer products and services, including private student loans, personal 
loans, home equity loans, and other consumer lending and deposit products. The majority of Direct Banking 
revenues relate to interest income earned on the segment’s loan products. Additionally, the Company’s credit 
card products generate substantially all revenues related to discount and interchange, protection products 
and loan fee income. 


Payment Services: The Payment Services segment includes PULSE, an automated teller machine, debit and 
electronic funds transfer network; Diners Club, a global payments network; and the Company's Network 
Partners business, which provides payment transaction processing and settlement services on the Discover 
Network. The majority of Payment Services revenues relate to transaction processing revenue from PULSE 
and royalty and licensee revenue from Diners Club. 


The business segment reporting provided to and used by the Company’s chief operating decision maker is 
prepared using the following principles and allocation conventions: 


The Company aggregates operating segments when determining reportable segments. 


Corporate overhead is not allocated between segments; all corporate overhead is included in the Direct 
Banking segment. 


Through its operation of the Discover Network, the Direct Banking segment incurs fixed marketing, servicing 
and infrastructure costs that are not specifically allocated among the segments, with the exception of an 
allocation of direct and incremental costs driven by the Company's Payment Services segment. 


The assets of the Company are not allocated among the operating segments in the information reviewed by 
the Company’s chief operating decision maker. 


The revenues of each segment are derived from external sources. The segments do not earn revenue from 
intercompany sources. 


Income taxes are not specifically allocated between the operating segments in the information reviewed by 
the Company’s chief operating decision maker. 
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The following table presents segment data (dollars in millions): 


Direct Payment 
Banking Services Total 

For the Year Ended December 31, 2019 
Interest income 

Credit card loans .o..c.ecccccccessssessesessessescssessescsecseescsscssesssecassscsscseesssecsecacsecsecsescsecsteseseeseeees $ 9690 §$ — $ 9,690 

Private:student loans eileen. Fag Sess dosaetutetienastiatna Sai aedaievig Si iM aeaeiea, 698 _— 698 

PClrstuclenit: Ocanss-sereccscscsies. cates astyan stadesde caches savicues dandcevesva ttn vetaneer atest Mec tat fhe tend doen 119 — 119 

Personal: loons! 2s sven ccdelaia Stetiaiatnesieatt anes Att at eee chad Me ates 983 — 983 

Other i.e a ies aes Wee Re ee See ei nee ad aka ent ata 502 1 503 
Total interest income 11,992 ] 11,993 
Interest expense 2,530 —_ 2,530 
Net interest incomes... essiscct hess wees bec ec ld otk Seed bop be ebb ed eadedag td ele sbgiperaaaedlewtiadas 9,462 ] 9,463 
Provision for loan losses ........ccssssesseseeecsssesecscescsscssescsecsecsesecssscsscsecscsessecscsecsteseesssteseeseseeaees 3,233 (2) 3,231 
Other incOMe oo... cececceccesceseccceccescessesecsevsccescesecsecsececsecseesececeseesevsecsececeacesevsecuenaceseessesees 1,648 348 1,996 
Other expense veo ess het aisha Aa aire aetna ae oe eee aia 4,231 162 4,393 
Income before income tax ExPEMSe .....ccccccccsssssssssseesssssseseseseecscscscsesessssseseseseseseseeesteeeesaes $ 3,646 $ 189 $ 3,835 
For the Year Ended December 31, 2018 
Interest income 

Crediticard loans’ csescctecansectoteest ce tocsedesoltesetesesstemreesd, seach acxsaucaacsonemnaner sey datseeareenathe canteen $ 8835 $ — $ 8,835 

Private: student loans. use: /ssei scatecaseeteasetaia ekistatsiecessciad edad oust ssisaeaiea Wa eliedidahiedaoeenin: 614 —_ 614 

PClistudent lodns: 3:4, av awatniieds an nee a eae Se ae AE ee 139 — 139 

Personal loons? suisse soak sees thetdsl Mase aes beneaatas Avan MIME hat nance ete Poteet teense 935 _— 935 

Othe te 52s, See es I SR 369 1 370 
Total interest inCOMe ......ccceccccccsccescescescesecscesscaceseesecsecseceaceasesevsccsceseeseeseceseeseessesseseceseeseeseeate 10,892 ] 10,893 
INPEPESH EXPENSE doscc. sce. seas. cosscseracovaseeuassuhdaauesesooueosetoavansaceavaasoaaesssoasgaedsnsgdusseeassscaseeoscageeeaess 2,139 —_— 2,139 
Net interest income 8,753 ] 8,754 
Provision for loan losses .......ecccccessesssesseseescessescesecsscseesccascssesscssecscesssascssceseesecascasesessecsecaeeass 3,035 — 3,035 
Oihier incomes eid: &cdeeceised tds Sansele osaseseseech evade esviza de eaves levied aes aa ea iaapet nara eeeeccee eed 1,645 310 1,955 
OthePexpense 23:2. Hen Aves ele els ie bal, Mae eaten nate Ate ie 3,918 159 4,077 
Income before income tax EXPENSE .....c.cccccccscscscscsesesesesesssesesesesesesesesesesscsesescscssssssssssssseseeeeeees $ 3,445 $ 152 $ 3,597 
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The following table presents segment data (dollars in millions): 


For the Year Ended December 31, 2017 


Interest income 


PGI Stent OCHS es csedneceas aie; oie sesondiashccedes subdnd ep levi dedeucodnessayseathesdhaiedyetoaveedanseseedebeerssaese 


Personal loans .o..c..ccecsecsessscessesescescsscscecscsscescsecsccscsccaesscsacaevecavsesacscaevacesssavaeesseevaeeaes 


INGEPESH:EXPENSE: sadinsscsssvasicsrteascnceseadbconesssoattysandessedbesadbaseddepavessoertetaedécnvedeontiae catentedbenntogs 


INet INFEFESHINCOME! 035 sases odcdedeccvesstacedisiedsnangeccesedessdiue)ahosswdeddeosvednacessdanccadesnbbadeagpduvuise 


Other expense .......sccccecssseseseseseesesesesesescscsesessecacaesesesesucacasavsvsnsusacacarsesesecacaeetensnsetaeacee® 


Income before income tax EXPENSE .......cccccccscsescscsesssesesesssesesesesescsesesesesssescscscsssssssssessseseseeeees 


23. Revenue from Contracts with Customers 


Direct 
Banking 


7,907 $ 
523 
159 
860 
199 

9,648 

1,648 

8,000 

2,586 

1,607 

3,629 


3,392 $ 


Payment 
Services 


Total 


7,907 
523 
159 
860 
199 

9,648 

1,648 

8,000 

2,579 

1,897 

3,781 

3,537 


ASC Topic 606, Revenue from Contracts with Customers (“ASC 606”), generally applies to the sales of any good 
or service for which no other specific accounting guidance is provided. ASC 606 defines a principles-based model 


under which revenue from a contract is allocated to the distinct performance obligations within the contract and 


recognized in income as each performance obligation is satisfied. The Company's revenue that is subject to this model 
includes discount and interchange, protection products fees, transaction processing revenue, and amounts classified as 


other income. 


-136- 


The following table presents revenue from contracts with customers disaggregated by business segment and 


reconciles revenue from contracts with customers to total other income (dollars in millions): 


Direct 

Banking 
For the Year Ended December 31, 2019 
Other income subject to ASC 606 
Discount and interchange revenue, net) ooo... ecceseseseseseseseseseseseseseseeeetseseseseseseseseseseseseneneees $ 1,000 
Protection products revenue .....cescscscsesesesesesesesesesesesenesesesesesesseceseseseseseseseseseseaeaeseneeeeeneneeeeees 194 
Transaction processing FeVENUC oo... eeceeeeesecsnecsecseceseseseesseseaeeeseecaeseaeseaseceecseeseesssenstenaees _ 
Other: income: ssses eras een shared are eaten BL ats wei ene 8 
Total other income subject to ASC 6067) ooo eeeccccccccssssseseseteeetetetseseseseseseseseseseseseaeseseneeeneneees 1,202 
Other income not subject to ASC 606 
Loan: fee-income? {iva icteletets earch ans A Sowa tareslatedaes ian eas Ga eens edad. AAP 
Other inCOME ....e.eeesceesceesceescesccsccesecsceesecetecerecaceesecsaecesectsecesecesecereceasseeceaseeseceseetseetseesers (3) 
Total other income not subject to ASC 606 oo.c.ccccccccesseseseseseeseseseseseeesessseseseesessssseseeteneasseseeees AA6 
Total other income by operating segment ........cecscsssseseeseseseseeeseesseeseseseceesesesesneeceeaesnenseneaeeeeees $ 1,648 
For the Year Ended December 31, 2018 
Other income subject to ASC 606 
Discount and interchange revenue, net!) oo... ecceeseseseseseseseseseseseseeeeecseeeseeeseseseseseseseseseneaeees $ 1,022 
Protection products revenue ......cceccssseseseseseseseseseseseseseseseseuesesscseseseseseseseseseseaeaeseueseneneteneeeeees 204 
Transaction processing reVeENUC oo... eeceeecesseceneeeecsseceseseseeeseeeaecesecsaeceaeceaeecstecaeeseeesseetensees _ 
Other income: sss ees ein asieeses ce ae ena BUA aN US weiner eae 17 
Total other income subject to ASC 6067) oo. eeecccceccesssesesesenseeteteeseseseseseseseseseseseseaeseseneeeneeeees 1,243 
Other income not subject to ASC 606 
Loan: fee-income’. 2tcrvtnesetsitel srs tees pactereci weet tat eslatadaesateiarde abuauae Gee neater alae 402 
Total other income not subject to ASC 606 ..... 402 
Total other income by operating segment ........c.cccscscscscsssssesesesescscsesescssssssssssssssistststssststsesesesee 1,645 
For the Year Ended December 31, 2017 
Other income subject to ASC 606 
Discount and interchange revenue, net!) oo... eececeseseseseseseseseseseseseeeecetseseeeseseseseseseseseseneneaes $ 1,009 
Protection: products revenue «see sciicested settee he Hueetisandheadtrentacsten dines deeb rnad las 223 
Transaction processing reVeENUC oo... eeeceeceeseceecesecsseceseceasesseceascnseceseeeseceaeesseeeseeeseeeeeeeensees —_ 
Other incomie= 2 sisar ici 8 aica ates Ani gid Bee Ba ack aed Mee Ae 9 
Total other income subject to ASC 6067) oo. eccccccesssssssesesessseteteceeseseseseseseseseseseseseaeieneneteteeees 1,241 
Other income not subject to ASC 606 
Loan ‘fee*income:. 068 an aye eon EA 363 
Otherincome: err. sterner ete ss ona seed metre tetra neath eeceee Danis bt eet 3 
Total other income not subject to ASC 606 ..... 366 
Total other income by operating segment ........c.cccscscscscsssssecesesesescsesescsssssssssssssestststssstatsesesesee 1,607 


Payment 
Services 


348 


310 


$ 


Total 


1,066 
194 
197 

93 

1,550 


449 
(3) 
446 
1,996 


1,074 
204 
178 

97 

1,553 


402 
402 
1,955 


(1) Net of rewards, including Cashback Bonus rewards, of $1.9 billion, $1.8 billion and $1.6 billion for the years ended December 31, 2019, 2018 and 2017, 


respectively. 


(2) Excludes $3 million, $3 million and $2 million deposit product fees that are reported within net interest income for the years ended December 31, 2019, 2018 and 


2017, respectively. 


For a detailed description of the Company’s significant revenue recognition accounting policies, see Note 2: 


Summary of Significant Accounting Policies. 
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24. Related Party Transactions 


In the ordinary course of business, the Company offers consumer financial products to its directors, executive 
officers and certain members of their families. These products are offered on substantially the same terms as those 
prevailing at the time for comparable transactions with unrelated parties, and these receivables are included in the loan 
receivables in the Company’s consolidated statements of financial condition. They were not material to the Company's 


financial position or results of operations. 


25. Parent Company Condensed Financial Information 


The following Parent Company financial statements are provided in accordance with SEC rules, which require 


such disclosure when the restricted net assets of consolidated subsidiaries exceed 25% of consolidated net assets. 


Discover Financial Services 
(Parent Company Only) 


Condensed Statements of Financial Condition 


Assets 


Cash and cash equivalents!) oo.o..c.ccccccccscsesescsescscscsssssssssssesssesssesesessvavavevavasasasassssssssasisicscsesesssasaeseascacaeasaseees 
Restricted: Gaishh—.i.ccescvvsuctesssuvvevevicssvovaesecsvasebvonewsgsiaeveicewsscdusaiatceebuinssiarteseasnedeovstandatoncvt str euanyoed sees veqsatonpetteosinds 


Notes receivable from subsidiaries?) ooo... ce iccccescsscesescessccscesceevscesceesscesceesseesceessesscsvscssesacusaceasesaseacesaceasees 


Other assets <icc. sik civscatascvedacss icvads Welds a dees de cnstadesioovedstuvaseveands Meth Muck dou} ing desdeeedbertiovdis aitacd Waite heonseace 


Woferl CSSetst sx, on oh tac, ch co Seventh eecearteaeey sd cece farses cet tten tat She tev Skt oes fecece ot ook ech clasts ous axes taceeeynevetene Seeaniay ee 


Liabilities and Stockholders’ Equity 


Non-interest bearing deposit ACCOUNTS ......escscsseseseesesesesesnescsesesesssscacsesesesesacacaesescsusacacecsesesucasasseetsesasatacaretenteees 
Short-term borrowings from subsidiaries ...........cscscsssssessseseseseeseseseseseeeteesesesnseensecaesesesnsecaeaesesnsesaeacetenenseeeeeeetens 


Lonig-terin: borrowings: :c:c5.ac.2csed4edeer4sa}acdeuaiceits lenodinsselencadeasdvaceuestsisdaretsdecstdaasiaeiaveddertasencvledsestsG@ladentaleeedldueivbes 


Accrued expenses and other liabilities ..... 


Total liabilities 0.0.0.0... 


Stockholders! equity gcccesesieredcsvegedeag ittentssicesavans bardeseanthearedtebeaes Areatseetledsde is Annies aa caseenonotearoeriine 
Total liabilities and stockholders’ equity .......c.ccscccecssssesesesesesesesesesesesesesesesesesenenecessceescseseseseseseseseseseseaeseeneneenees 


December 31, 
2019 


(dollars in millions) 


2,511 $ 
20 
877 
11,319 
820 
600 


16,147 $ 


2 $ 
283 
3,636 
367 
4,288 
11,859 


16,147 $ 


2018 


1,586 
20 

821 
10,891 
752 
676 
14,746 


4 

240 
3,089 
283 
3,616 
11,130 
14,746 


(1) The Parent Company had $2.4 billion and $1.4 billion in a money market deposit account at Discover Bank as of December 31, 2019 and 2018, respectively, 


which is included in cash and cash equivalents. These funds are available to the Parent for liquidity purposes. 


(2) The Parent Company advanced $500 million to Discover Bank as of December 31, 2019 and 2018, which is included in notes receivable from subsidiaries. These 


funds are available to the Parent for liquidity purposes. 
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Net interest expense 


Dividends from bank subsidiaries 


Income tax benefit 


Equity in undistributed net income of subsidiaries 


Discover Financial Services 
(Parent Company Only) 


Condensed Statements of Income 


Income before income tax benefit and equity in undistributed net income of subsidiaries ............. 
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2019 


2018 
(dollars in millions) 

82 $ 67 
212 189 
(130) (122) 
2,530 2,375 
100 450 
2,500 2,703 
] _ 
2,499 2,703 
25 33 
433 6 
2,957 2,742 
37 25 
2,994 2,767 


For the Years Ended December 31, 
2017 


55 
178 
(123) 
1,895 
15 
1,787 
1,787 
4O 


Discover Financial Services 


(Parent Compan Only) 


Condensed Statements of Cash Flows 


Cash flows from operating activities 
Neb InCOMmes seis. sus Gus eso sequcute satis viel oa Ore tee iiteds abtened des sends tanshtonventeveenos'tendecau Give webu rdeets cvsssctecned 
Adjustments to reconcile net income to net cash provided by operating activities 

Equity in undistributed net income of subsidiaries ...........::csssssesesseseseeeeeeeeseseseeteeeseseseeneneeeens 


Stock-based compensation expense 


Deferred income taxes ...........006 

Depreciation and amortization 

Changes in assets and liabilities 
Decrease (increase) in other Assets ........ccccccescessescesscsscessesecscesccssesscescssccssesecssessesseesseasens 
Increase (decrease) in other liabilities and accrued expenses .........ccccccesecesesesesesesesesesesesees 


Net cash provided by operating activities .......:.cccssscssssssseseeeseesseseseeeeeeseseseseeeeaeaesesnsneecaeeeenenees 


Cash flows from investing activities 
Decrease (increase) in investment in subsidiaries ............cccccccecssescssessescsseseesesecstesesseseescseesseses 


Increase in loans to subsidiaries ..........cccccccsssessesessesseseseesssecsscsesecsecscsecssesesecstesesessessescseeateaes 


Cash flows from financing activities 
Net increase (decrease) in short-term borrowings from subsidiaries ............:cccccccceseseseseteteteteteees 


Proceeds from issuance of common stock 


Proceeds from issuance of long-term borrowings ......s:cssssssessesssesesesseeesesesesseceesesesesnceceeateneeteees 
Maturities and repayment of long-term borrowings ........::sssscssssssseseseseseseeeesesnsnseeeeaeenseeneeeaeens 
Purchases of treasury stock ......c.cscscssssesessesesessesescsesvsueecaesesesesucacseaesvensucacaeeneessacaceeeneneetaeaceees 
Net (decrease) increase in deposits .......cccccecescseseseseseseseseseseseseseseseneeesceeseseseseseseseseseseaeseneaenes 
Proceeds from issuance of preferred stock ........sssecsssssesesseesesesesesesceesesesesecacecsesnsnssneaeeeseenenees 
Payments on redemption of preferred stock ........scscsscssssesssesesesesesesseeesesesesueeceesesnenesseceeateneteees 
Dividends paid on common and preferred stock .........::cscsssessessesesseeseeeeeesesesieeeseseseeneeeesaeseenenees 


Net cash used for financing activities ........ecescssesesecesseseseseeseeesesesneneaceesesnesucacseseseeaseeeeenenenteees 


Increase (decrease) in cash, cash equivalents and restricted cash 
Cash, cash equivalents and restricted cash, at beginning of period 


Cash, cash equivalents and restricted cash, at end of period .........ecscsssseseeeeteseseeeeeeteeseeneneneees 


Reconciliation of cash, cash equivalents and restricted cash 
Gash ‘and ‘cashequivalents.”...is:.::2,402eseieteas aed digieeiid Aides sta cceepiecereis odeaaaaees cin ebenles 


Restricted: cash <2.) o2etsslessbssics sac oo cevacgeitnsuacesnsuctafeds siatasiasdeepstavostetedtasetansteaiavidtaatia welded: 


Supplemental disclosure of cash flow information 
Cash paid during the period for 


Interest expense 


Income taxes, net of income tax refFUNdS ......c.ccceccccescsscseescssescescsecseesesecseescsecseescaecseeseesestesees 
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For the Years Ended December 31, 


2019 


(dollars in millions) 


2,957 $ 


(86) 


(2) 


A 


2018 


2,742 $ 


(6) 
81 

(5) 
34 


49 
(6) 
(2,065) 


156 
(22) 


$ 
$ 


2017 


1,127 
(404) 
(2,081) 
(11) 
563 
(575) 
(527) 
(1,773) 
142 
1,905 
2,047 


132 
(27) 


26. Subsequent Events 


The Company has evaluated events and transactions that have occurred subsequent to December 31, 2019 and 
determined that there were no subsequent events that would require recognition or disclosure in the consolidated 
financial statements. 


27. Quarterly Results 


The following table provides unaudited quarterly results (dollars in millions, except per share data): 


December 31, | September 30, June 30, March 31, December 31, September 30, June 30, March 31, 
2019 2019 19 9 2018 2018 


20 201 2018 2018 

Interest income .........0..eeeee $ 3,039 $ 3,040 $ 2,977 $ 2,937 $ 2,907 $ 2,781 $ 2,636 $ 2,569 
Interest expense ...........0:c0e 615 638 645 632 605 558 507 469 
Net interest income ............... 2,424 2,402 2,332 2,305 2,302 2,223 2,129 2,100 
Provision for loan losses ........ 836 799 787 809 800 742 7A2 751 
Other income .......c.cccccceseeeees 520 498 520 458 505 501 A474 475 
Other expense ...........00ccee 1,184 1,107 1,078 1,024 1,110 1,015 984 968 
Income before income tax 

EXPENSE ....eeeeeeeeeereereeeeees 924 994 987 930 897 967 877 856 
Income tax expense ............. 216 224 234 204 210 247 208 190 
Net income .........ccccesceeeeeees $ 708 $ 770 $ 753 $ 726 $ 687 $ 720 $ 669 §$ 666 
Net income allocated to 

common stockholders!" ........ $ 704 $ 749 $ 747 $ 705 $ 681 $ 699 $ 663 $ 646 
Basic earnings per common aes 

shore!) .,..scscecsserssssezezeseeties $ 2.25 $ 2.36 $ 232 $ 2.15 $ 2.04 $ 2.05 $ 1.91 $ 1.82 
Diluted earnings per common 

Shere os ces ccesscachiassiszensseets $ 2.25 $ 2.36 $ 232 $ 2.15 §$ 2.03 $ 2.05 $ 1.91 $ 1.82 


(1) Because the inputs to net income allocated to common stockholders and earnings per share are calculated using weighted averages for the quarter, the sum of all 
four quarters may differ from the year to date amounts in the consolidated statements of income. 
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Glossary of Acronyms 


ALCO: Asset and Liability Management 
Committee 


AOCI: Accumulated Other Comprehensive 


Income 
ASC: Accounting Standards Codification 
ASU: Accounting Standards Update 


BCBS: Basel Committee on Banking 
Supervision 


CCAR: Comprehensive Capital Analysis and 
Review 


CCB: Capital Conservation Buffer 

CCPA: California Consumer Privacy Act 
CECL: Current Expected Credit Loss 

CEO: Chief Executive Officer 

CET1: Common Equity Tier 1 

CFPB: Consumer Financial Protection Bureau 


COSO: Committee of Sponsoring 
Organizations of the Treadway Commission 


CRM: Corporate Risk Management 

CRO: Chief Risk Officer 

DCENT: Discover Card Execution Note Trust 
DCMT: Discover Card Master Trust 

DFS: Discover Financial Services 


EGRRCPA: Economic Growth, Regulatory 
Relief, and Consumer Protection Act 


EPS: Earnings Per Share 

EWI: Early Warning Indicator 

FASB: Financial Accounting Standards Board 
FDIA: Federal Deposit Insurance Act 

FDIC: Federal Deposit Insurance Corporation 


FFIEC: Federal Financial Institutions 
Examination Council 


GAAP: Generally Accepted Accounting 
Principles 


IRS: Internal Revenue Service 

KRI: Key Risk Indicator 

LFI: Large Financial Institution 

LIBOR: London Interbank Offered Rate 
OCI: Other Comprehensive Income 
OIS: Overnight Index Swap 


PCAOB: Public Company Accounting 
Oversight Board 


PCD: Purchased Credit-Deteriorated 

PCI: Purchased Credit-Impaired 

POS: Point-of-sale 

PSU: Performance Stock Unit 

RSU: Restricted Stock Unit 

SEC: Securities and Exchange Commission 
SLC: The Student Loan Corporation 

TDR: Troubled Debt Restructuring 

VIE: Variable Interest Entity 


Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 


None. 


Item 9A. Controls and Procedures 
Evaluation of Disclosure Controls and Procedures 


Under the supervision and with the participation of our management, including our Chief Executive Officer and 
Chief Financial Officer, we conducted an evaluation of the effectiveness of our disclosure controls and procedures (as 
defined in Rule 13a-15(e) and 15d-15(e) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), 
which are designed to ensure that information required to be disclosed by us in the reports that we file or submit under 
the Exchange Act is recorded, processed, summarized and reported within the time periods specified by the SEC’s rules 
and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure 
that information required to be disclosed by us in the reports that we file or submit under the Exchange Act is 
accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, 
as appropriate to allow timely decisions regarding required disclosure. Based on this evaluation, our Chief Executive 
Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective as of the end 
of the period covered by this report. 


Management's Report on Internal Control over Financial Reportin 
g P P 9 


Our management is responsible for establishing and maintaining adequate internal control over financial 
reporting (as such term is defined in Exchange Act Rule 13a-15(f) and 15d-15(f)) for the Company. Our internal control 
over financial reporting is designed to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of financial statements in accordance with generally accepted accounting principles. There are inherent 
limitations to the effectiveness of any system of internal control over financial reporting. These limitations include the 
possibility of human error, the circumvention or overriding of the system and reasonable resource constraints. Because 
of its inherent limitations, our internal control over financial reporting may not prevent or detect misstatements. 
Projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become 
inadequate because of changes in conditions or that the degree of compliance with policies or procedures may 
deteriorate. 


Management assessed the effectiveness of our internal control over financial reporting as of December 31, 2019. 
In making this assessment, management used the criteria set forth in Internal Control - Integrated Framework (2013) 
issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on management's 
assessments and those criteria, management has concluded that our internal control over financial reporting was 
effective as of December 31, 2019. 


The effectiveness of our internal control over financial reporting as of December 31, 2019 has been audited by 
Deloitte & Touche LLP, an independent registered public accounting firm, and the firm’s report on this matter is included 
in Item 8 of this annual report on Form 10-K. 


Changes in Internal Control over Financial Reporting 


There have been no changes in our internal control over financial reporting (as such term is defined in Exchange 
Act Rule 13a-15(f) and 15d-15(f)) that occurred during the period covered by this report that have materially affected, 
or are reasonably likely to materially affect, our internal control over financial reporting. 


Item 9B. Other Information 


None. 
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Part Ill. 


Part Ill | Item 10. Directors, Executive Officers and Corporate Governance 


Information regarding our executive officers is included under the heading “Information About Our Executive 
Officers” in Item 1 of this annual report on Form 10-K. Information regarding our directors and corporate governance 
under the following captions in our proxy statement for our annual meeting of stockholders to be held on May 14, 
2020 (“Proxy Statement”) is incorporated by reference herein. 


“Corporate Governance — Information Concerning Nominees for Election as Directors” 


“Corporate Governance — Process for Nominating Directors — Shareholder Recommendations for Director 
Candidates” 


“Corporate Governance — Board Roles and Responsibilities — Board and Committee Meetings” 


Our Code of Ethics and Business Conduct applies to all directors, officers and employees, including our Chief 
Executive Officer and our Chief Financial Officer. You can find our Code of Ethics and Business Conduct on our internet 
site, www.discover.com. We will post any amendments to the Code of Ethics and Business Conduct, and any waivers 
that are required to be disclosed by the rules of either the SEC or the New York Stock Exchange, on our internet site. 


Item 11. Executive Compensation 


Information regarding executive compensation under the following captions in our Proxy Statement is 
incorporated by reference herein. 


“Corporate Governance — Director Compensation” 
“Executive Compensation” 
“Compensation Discussion and Analysis” 


“2019 Executive Compensation Tables” 


Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder 
Matters 


Information relating to the compensation plans under which our equity securities are authorized for issuance as of 
December 31, 2019, is set forth in the table below. 


Number of securities 
remaining available for 


Number of securities to Weighted-average future issuance under 
be issued upon exercise exercise price o equity compensation plans 
of outstanding warrants —_ outstanding warrants (excluding securities 
Plan Category and rights!) and rights reflected in column (a)) 
(a) (b) (c) 
Equity compensation plans approved by security holders ........ 2,872,509 N/A 24,124,453 
Equity compensation plans not approved by security holders... N/A N/A N/A 
Total Sisdicisis oh on RARE en het AUIS aos Se ht 2,872,509 N/A 24,124,453 


(1) Includes 2,148,976 vested and unvested restricted stock units and 723,533 vested and unvested performance stock units that can be converted to up to 1.5 shares 
per each unit dependent on the performance factor. 


Information related to the beneficial ownership of our common stock is presented under the caption “Stock 
Ownership Information — Beneficial Ownership of Company Common Stock” in our Proxy Statement and is 
incorporated by reference herein. 
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Item 13. Certain Relationships and Related Transactions, and Director Independence 


Information regarding certain relationships and related transactions, and director independence under the 
following captions in our Proxy Statement is incorporated by reference herein. 


“Other Matters — Certain Transactions” 


“Corporate Governance — Information Concerning Nominees for Election as Directors — Director 
Independence” 


Item 14. Principal Accounting Fees and Services 


Information regarding principal accounting fees and services in our Proxy Statement is incorporated by reference 
herein. 
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Part IV. 


Part IV | Item 15. Exhibits, Financial Statement Schedules 
(a) Documents filed as part of this Form 10-K: 


1. Consolidated Financial Statements 


The consolidated financial statements required to be filed in this annual report on Form 10-K are listed below and 
appear on pages 71 through 141 herein. 


INDEX TO CONSOLIDATED FINANCIAL STATEMENTS 


Reports of Independent Registered Public Accounting Firm .........ccccccccsccescsescsesessscscescsescscstecescscscsesesecscscsescaeeees 71 
Consolidated Statements of Financial Condition as of December 31, 2019 and 2018 0... ccccccccccecscessccesseeesseeses 75 
Consolidated Statements of Income for the years ended December 31, 2019, 2018 and 2017 ooo... cece 76 


Consolidated Statements of Comprehensive Income for the years ended December 31, 2019, 2018 and 2017... 77 


Coed Statements of Changes in Stockholders’ Equity for the years ended December 31, 2019, 2018 
an 


Consolidated Statements of Cash Flows for the years ended December 31, 2019, 2018 and 2017 00.0... 79 


Notes to the Consolidated Financial Statements ............ccccccscccsscessceessceesscesccescesssccssseeseesssecsseesseeesseessseesseensees 80 


2. Financial Statement Schedules 


Separate financial statement schedules have been omitted either because they are not applicable or because the 
required information is included in the consolidated financial statements. 


3. Exhibits 


See the Exhibit Index below for a list of the exhibits being filed or furnished with or incorporated by reference 
into this annual report on Form 10-K. 


Exhibit Index 


Exhibit Description 
Number 


2" Separation and Distribution Agreement, dated as of June 29, 2007, between Morgan Stanley and 
Discover Financial Services (filed as Exhibit 2.1 to Discover Financial Services’ Current Report on Form 8- 
K filed on July 5, 2007 and incorporated herein by reference thereto), as amended by the First 
Amendment fo the Separation and Distribution Agreement dated as of June 29, 2007 between Discover 
Financial Services and Morgan Stanley, dated Februacy 11, 2010 (filed as Exhibit 10.2 to Discover 
Financial Services’ Current Report on Form 8-K filed on February 12, 2010 and incorporated herein by 
reference thereto). 


2.2* Agreement for the Sale and Purchase of the Goldfish Credit Card Business, dated February 7, 2008, 
among Discover Financial Services, Goldfish Bank Limited, Discover Bank, SCFC Receivables 
Corporation, and Barclays Bank Plc (filed as Exhibit 2.1 to Discover Financial Services’ Current Report on 
Form 8-K filed on February 7, 2008 and incorporated herein by reference thereto), as amended an 
restated by Amended and Restated Agreement for the Sale and Purchase of the Goldfish Credit Card 
Business, dated March 31, 2008, among Discover Financial Services, Goldfish Bank Limited, Discover 
Bank, SCFC Receivables Corporation, Barclays Bank PLC, and Barclays Group US Inc. (filed as Exhibit 
2.1 to Discover Financial Services’ Quarterly Report on Form 10-Q filed on April 14, 2008 and 
incorporated herein by reference thereto). 
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Exhibit 
Number 


2S 


3.1 


3.2 


3 


3.4 


iE) 


3.6 


A.l 
A.2 


A.3 


4.4 


A.5 


4.6 


4.7 


10.1 


Description 


Agreement and Plan of Merger by and among Discover Bank, Academ peuisiion Corp. and The 
Student Loan Corporation dated as of September 17, 2010 (filed as Ehibit .3 to Discover Financial 
Services’ Annual Report on Form 10-K for the fiscal year ended November 30, 2010 filed on January 
26, 2011 and incorporated herein by reference thereto). 


Restated Certificate of Incorporation of Discover Financial Services (filed as Exhibit 3.2 to Discover 
Financial Services’ Current Report on Form 8-K filed on May 21, 2019 and incorporated herein by 
reference thereto). 


Amended and Restated By-Laws of Discover Financial Services (filed as Exhibit 3.3 to Discover Financial 
rey Current Report on Form 8-K filed on May 21, 2019 and incorporated herein by reference 
thereto). 


Certificate of Elimination of the Fixed Rate Cumulative Perpetual Preferred Stock, Series A, of Discover 
Financial Services (filed as Exhibit 3.2 to Discover Financial Services’ Quarterly Report on Form 10-Q 
filed on June 26, 2012 and incorporated herein by reference thereto). 


Certificate of Designations of Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series B (filed as 
Exhibit 3.1 to Discover Financial Services’ Current Report on Form 8-K filed on October 16, 2012 and 
incorporated herein by reference thereto). 


Certificate of Designations of Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series C 
(filed as Exhibit 3.1 to Discover Financial Services’ Current Report on Form 8-K filed on October 31, 
2017 and incorporated herein by reference thereto). 


Certificate of Elimination of Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series B 
(filed as Exhibit 3.1 to Discover Financial Services’ Current Report on Form 8-K filed on December 4, 
2017 and incorporated herein by reference thereto). 


Description of Common Stock 


Senior Indenture, dated as of June 12, 2007, by and between Discover Financial Services and U.S. Bank 
National Association, as trustee (filed as Exhibit 4.1 to Discover Financial Services’ Current Report on 
Form 8-K filed on June 12, 2007 and incorporated herein by reference thereto). 


Subordinated Indenture, dated as of September 8, 2015, by and between Discover Financial Services 
and U.S. Bank National Association (filed as Exhibit 4.1 to Discover Financial Services’ Current Report on 
Form 8-K filed on September 8, 2015 and incorporated herein by reference thereto). 


Fiscal and Pom Agency Agreement, dated November 16, 2009, between Discover Bank, as issuer, 
and U.S. Bank National Association, as fiscal and paying agent (filed as Exhibit 4.1 to Discover Financial 
reece Current Report on Form 8-K filed on November 16, 2009 and incorporated herein by reference 
thereto). 


Fiscal and Paying Agency Agreement, dated April 15, 2010, between Discover Bank, as issuer, and U.S. 
Bank National Association, as fiscal and peying agent (filed as Exhibit 4.1 to Discover Financial Services’ 
Current Report on Form 8-K filed on April 16, 2010 and incorporated herein by reference thereto). 


Deposit Agreement dated October 31, 2017 (filed as Exhibit 4.1 to Discover Financial Services’ Current 
Report on Form 8-K filed on October 31, 2017 and incorporated herein by reference thereto). 


Form of Certificate Representing the Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, 
Series C (filed as Exhibit 4.2 to Discover Financial Services’ Current Report on Form 8-K filed on October 
31, 2017 and incorporated herein by reference thereto). 


Other instruments defining the rights of holders of long-term debt securities of Discover Financial Services 
and its subsidiaries are omitted pursuant to Section (b)(4)(iii)(A) of Item 601 of Regulation S-K. Discover 
Financial Services agrees to furnish copies of these instruments to the SEC upon request. 


Tax Sharing Agreement, dated as of June 30, 2007, between Morgan Stanley and Discover Financial 


Services (filed as Exhibit 10.1 to Discover Financial Services’ Current Report on Form 8-K filed on July 5, 
2007 and incorporated herein by reference thereto). 


-147- 


Exhibit 
Number 


10.2 


10.3 


10.4 


10.5 


10.6 


10.7 


10.8T 


10.9T 


10.10t 


10.11¢ 


10.12t 


10.13t 


10.14t 


Description 


U.S. Employee Matters Agreement, dated as of June 30, 2007, between Morgan Stanley and Discover 
Financial Services (filed as Exhibit 10.2 to Discover Financial Services’ Current Report on Form 8-K filed 
on July 5, 2007 and incorporated herein by reference thereto). 


Transition Services Agreement, dated as of June 30, 2007, between Morgan Stanley and Discover 
Financial Services (filed as Exhibit 10.3 to Discover Financial Services’ Current Report on Form 8-K filed 
on July 5, 2007 and incorporated herein by reference thereto). 


Transitional Trade Mark License Agreement, dated as of June 30, 2007, between Morgan Stanley & Co. 
PLC and Goldfish Bank Limited (filed as Exhibit 10.4 to Discover Financial Services’ Current Report on 
Form 8-K filed on July 5, 2007 and incorporated herein by reference thereto). 


Amended and Restated Trust Agreement, dated as of December 22, 2015, between Discover Funding 
LLC, as Beneficiary, and Wilmington Trust Company: as Owner Trustee (filed as Exhibit 4.6 to Discover 
Ul Report on Form 8-K filed on December 23, 2015 and incorporated herein by reference 
thereto). 


Third Amended and Restated Pooling and Servicing Agreement, dated as of December 22, 2015, 
between Discover Bank, as Master Servicer and Servicer, Discover Funding LLC, as Transferor, and U.S. 
Bank National Association, as Trustee (filed as Exhibit 4.2 to Discover Bank’s Current Report on Form 8-K 
filed on December 23, 2015 and incorporated herein by reference thereto). 


Amended and Restated Series Supplement for Series 2007-CC, dated as of December 22, 2015, among 
Discover Bank, as Master Servicer and Servicer, Discover Fundin LLC, as Transferor, and U.S. Bank 
National Association, as Trustee (filed as Exhibit 4.3 to Discover Ranies Current Report on Form 8-K filed 
on December 23, 2015 and incorporated herein by reference thereto). 


Discover Financial Services Omnibus Incentive Plan (filed as an attachment to Discover Financial Services’ 
oy Saenen on Schedule 14A filed on February 27, 2009 and incorporated herein by reference 
thereto). 


Amended Form of Restricted Stock Unit Award Under Discover Financial Services Omnibus Incentive Plan 
(filed as Exhibit 10.6 to Discover Financial Services’ Quarterly Report on Form 10-Q filed on July 12, 
2007 and incorporated herein by reference thereto). 


Directors’ Compensation Plan of Discover Financial Services (filed as Exhibit 10.3 to Discover Financial 
Services’ Current Report on Form 8-K filed on June 19, 2007 and incorporated herein by reference 
thereto), as amended and restated as of January 20, 2011 (filed as Exhibit A to the Discover Financial 
Services’ definitive proxy statement filed on February 18, 2011 and incorporated herein by reference 
thereto), as further amended by Amendment No. 2, effective as of December 1, 2011 (filed as Exhibit 
10.10 to the Discover Financial Services’ Annual Report on Form 10-K filed on January 26, 2012 and 
incorporated herein by reference thereto). 


Amended Form of Restricted Stock Unit Award Under Discover Financial Services Directors’ 
Compensation Plan (filed as Exhibit 10.7 to Discover Financial Services’ Quarterly Report on Form 10-Q 
filed on July 12, 2007 and incorporated herein by reference thereto). 


Discover Financial Services Employee Stock Purchase Plan (filed as Exhibit 10.2 to Discover Financial 
Services’ Current Report on Form BK filed on June 19, 2007 and incorporated herein by reference 
thereto) as amended by Amendment No. 1 to Discover Financial Services Employee Stock Purchase Plan 
effective as of May 1, 5008 (filed as Exhibit 10.12 to Discover Financial Services’ Annual Report on Form 
10-K filed on January 28, 2009 and incorporated herein by reference thereto); Amendment No. 2 to 
Discover Financial Services Employee Stock Purchase Plan, effective as of December 1, 2009 (filed as 
Exhibit 10.2 to Discover Financial Services’ Quarterly Report on Form 10-Q filed on April 9, 2010 and 
incorporated herein by reference thereto); and Amendment No. 3 to Discover Financial Services 
Employee Stock Purchase Plan (filed as Exhibit 10.3 to Discover Financial Services’ Quarterly Report on 
Form 10-Q filed on September 28, 2011 and incorporated herein by reference thereto). 


Offer of Employment, dated as of January 8, 1999 (filed as Exhibit 10.2 to Discover Financial Services’ 
Current Report on Form 8-K filed on June 12, 2007 and incorporated herein by reference thereto). 


Waiver of Change of Control Benefits, dated September 24, 2007 (filed as Exhibit 10.15 to Discover 


Financial Services’ Registration Statement on Form S-4 filed on November 27, 2007 and incorporated 
herein by reference thereto). 
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Exhibit 
Number 


10.15 


10.16 


10.17 


10.18 


10.19t 


10.20 


10.21T 


10.22tT 


10.23 


10.24 


10.25T 


10.26T 


10.27 


10.28 


Description 


Collateral Certificate Transfer Agreement, dated as of July 26, 2007 between Discover Bank, as 
Depositor and Discover Card Execution Note Trust (filed as Exhibit 4.4 to Discover Bank’s Current Report 
on Form 8-K filed on July 27, 2007 and incorporated herein by reference thereto). 


Amended and Restated Indenture, dated as of December 22, 2015, between Discover Card Execution 
Note Trust, as Issuer, and U.S. Bank National Association, as Indenture Trustee (filed as Exhibit 4.4 to 
Discover Bank’s Current Report on Form 8-K filed on December 23, 2015 and incorporated herein by 
reference thereto). 


Second Amended and Restated Indenture Supplement for the DiscoverSeries Notes, dated as of 
December 22, 2015, between Discover Card xecution Note Trust, as Issuer, and U.S. Bank National 
Association, as Indenture Trustee (filed as Exhibit 4.5 to Discover Bank’s Current Report on Form 8-K filed 
on December 23, 2015 and incorporated herein by reference thereto). 


Omnibus Amendment to Indenture Supplement and Terms Documents, dated as of July 2, 2009, between 
Discover Card Execution Note Trust, as Issuer, and U.S. Bank National Association, as Indenture Trustee 
(filed as Exhibit 4.1 to Discover Bank’s Current Report on Form 8-K filed on July 6, 2009 and 
incorporated herein by reference thereto). 


Discover Financial Services Change-in-Control Severance Policy Amended and Restated October 15 
2014 (filed as Exhibit 10.1 to Discover Financial Services’ Current Report on Form 8-K filed on October 
16, 2014 and incorporated herein by reference thereto). 


Release and Settlement Agreement, executed as of October 27, 2008, by and among Discover Financial 
Services, DFS Services, LLC, Discover Bank, and their Subsidiaries and Affiliates; MasterCard 
Incorporated and MasterCard International Incorporated and their Affiliates; and Visa Inc. and its 
Affiliates and Predecessors including Visa U.S.A. Inc. and Visa International Service Association (filed as 
Exhibit 99.1 to Discover Financial Services’ Current Report on Form 8-K filed on October 28, 2008 and 
incorporated herein by reference thereto). 


2008 Year End Form of Restricted Stock Unit Award Under Discover Financial Services Omnibus 
Incentive Plan (filed as Exhibit 10.21 to Discover Financial Services’ Annual Report on Form 10-K filed on 
January 28, 2009 and incorporated herein by reference thereto). 


2008 Special Grant Form of Restricted Stock Unit Award Under Discover Financial Services Omnibus 
Incentive Plan (filed as Exhibit 10.22 to Discover Financial Services’ Annual Report on Form 10-K filed on 
January 28, 2009 and incorporated herein by reference thereto). 


Form of Waiver, executed by each of Discover Financial Services’ senior executive officers and certain 
other anne ees (filed as Exhibit 10.3 to Discover Financial Services’ Current Report on Form 8-K filed on 
March 13, 2009 and incorporated herein by reference thereto). 


Form of Executive Compensation Agreement, dated March 13, 2009, executed by each of Discover 
Financial Services’ senior executive officers and certain other employees (filed as Exhibit 10.4 to Discover 
Financial Services’ Quarterly Report on Form 10-Q filed on April 8, 2009 and incorporated herein by 
reference thereto). 


Form of Share Award Agreement Under Discover Financial Services Amended and Restated 2007 
Omnibus Incentive Plan thiled as Exhibit 10(a) to Discover Financial Services’ Current Report on Form 8-K 
filed on December 11, 2009 and incorporated herein by reference thereto). 


Amendment to 2009 Year End Award Certificate for Restricted Stock Units Under Discover Financial 
Services Amended and Restated 2007 Omnibus Incentive Plan, effective December 1, 2009 (filed as 
Exhibit 10.1 to Discover Financial Services’ Quarterly Report on Form 10-Q filed on April 9, 2010 and 
incorporated herein by reference thereto). 


Settlement Agreement and Mutual Release between Discover Financial Services and Morgan Stanley, 
dated February 11, 2010 (filed as Exhibit 10.1 to Discover Financial Services’ Current Report on Form 8- 
K filed on February 12, 2010 and incorporated herein by reference thereto). 


Purchase Price Adjustment Ae by and among Citibank, N.A., The Student Loan Corporation and 


Discover Bank, dated September 17, 2010 (filed as Exhibit 10.32 to Discover Financial Services’ Annual 
Report on Form 10-K filed on January 26, 2011 and incorporated herein by reference thereto). 
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Exhibit 
Number 


10.29 


10.30 


10.31 


10.32t 


10.33T 


10.34 


10-357 


10.36T 


10.37T 


10.38T 


10.39t 


10.40T 


10.41T 


10.42T 


10.43T 


10.44T 


Description 


Amendment to Purchase Price Adjustment Agreement by and among Citibank, N.A., The Student Loan 
Corporation and Discover Bank, dated December 30, 2010 (filed as Exhibit 10.33 to Discover Financial 
oe Annual Report on Form 10-K filed on January 26, 2011 and incorporated herein by reference 
thereto). 


Indemnification Agreement by and between Citibank, N.A. and Discover Bank, dated September 17, 
2010 (filed as Exhibit 10.34 to Discover Financial Services’ Annual Report on Form 10-K filed on 
January 26, 2011 and incorporated herein by reference thereto). 


First Amendment to Indemnification Agreement by and between Citibank, N.A. and Discover Bank, dated 
December 30, 2010 (filed as Exhibit 10.35 to Discover Financial Services’ Annual Report on Form 10-K 
filed on January 26, 2011 and incorporated herein by reference thereto). 


Form Award Certificate for Restricted Stock Units Under Discover Financial Services Amended and 
Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.4 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on April 8, 2011 and incorporated herein by reference thereto). 


Form Award Certificate for Performance Stock Units Under Discover Financial Services Amended and 
Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.5 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on April 8, 2011 and incorporated herein by reference thereto). 


Asset Purchase Agreement between Discover Bank and Citibank, N.A. dated August 31, 2011 (filed as 
Exhibit 10.2 to Discover Financial Services’ Quarterly Report on Form 10-Q filed on September 28, 2011 
and incorporated herein by reference thereto). 


Form 2012 Award Certificate for Restricted Stock Units Under Discover Financial Services Amended and 
Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on April 4, 2012 and incorporated herein by reference thereto). 


Form 2012 Award Certificate for Performance Stock Units Under Discover Financial Services Amended 
and Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.2 to Discover Financial Services’ 
Quarterly Report on Form 10-Q filed on April 4, 2012 and incorporated herein by reference thereto). 


Form 2013 Award Certificate for Restricted Stock Units Under Discover Financial Services Amended and 
Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on April 30, 2013 and incorporated herein by reference thereto). 


Form 2013 Award Certificate for Performance Stock Units Under Discover Financial Services Amended 
and Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.2 to Discover Financial Services’ 
Quarterly Report on Form 10-Q filed on April 30, 2013 and incorporated herein by reference thereto). 


Amendment No. 3 to the Directors’ Compensation Plan of Discover Financial Services, effective as of July 
1, 2013 (filed as Exhibit 10.1 to Discover Financial Services’ Quarterly Report on Form 10-Q filed on 
July 30, 2013 and incorporated herein by reference thereto). 


Form of 2013 Special Award Certificate for Restricted Stock Units Under Discover Financial Services 
Amended and Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial 
ake Current Report on Form 8-K filed on December 26, 2013 and incorporated herein by reference 
thereto). 


Discover Financial Services Amended and Restated 2014 Omnibus Incentive Plan (filed as an attachment 
to Discover Financial Services’ Proxy Statement on Schedule 14A filed on March 19, 2014 an 
incorporated herein by reference thereto). 


Form 2014 Award Certificate for Restricted Stock Units Under Discover Financial Services Amended and 
Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on April 29, 2014 and incorporated herein by reference thereto). 


Form 2014 Award Certificate for Performance Stock Units Under Discover Financial Services Amended 
and Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.2 to Discover Financial Services’ 
Quarterly Report on Form 10-Q filed on April 29, 2014 and incorporated herein by reference thereto). 


Amendment No. 4 to the Directors’ Compensation Plan of Discover Financial Services, effective as of May 


7, 2014 (filed as Exhibit 10.2 to Discover Financial Services’ Quarterly Report on Form 10-Q filed on 
August 1, 2014 and incorporated herein by reference thereto). 
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10.45T 


10.46tT 


10.47T 


10.48T 


10.49T 


10.50T 


10.51 


10.52t 


10.53T 


10.54t 


10.55T 


10.56T 


10.57t 


10.58T 


10.59 


Description 


Form 2015 Award Certificate for Cash-Converted Restricted Stock Units Under Discover Financial 
Services Amended and Restated 2014 Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial 
rae Quarterly Report on Form 10-Q filed on April 30, 2015 and incorporated herein by reference 
thereto). 


Form 2015 Award Certificate for Restricted Stock Units Under Discover Financial Services Amended and 
Restated 2014 Omnibus Incentive Plan (filed as Exhibit 10.2 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on April 30, 2015 and incorporated herein by reference thereto). 


Form 2015 Award Certificate for Performance Stock Units Under Discover Financial Services Amended 
and Restated 2014 Omnibus Incentive Plan (filed as Exhibit 10.3 to Discover Financial Services’ 
Quarterly Report on Form 10-Q filed on April 30, 2015 and incorporated herein by reference thereto). 


Form of 2015 Special Award Certificate for Restricted Stock Units Under Discover Financial Services 
Amended and Restated 2014 Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial 
Services’ Current Report on Form 8-K filed on April 30, 2015 and incorporated herein by reference 


thereto). 


Amendment No. 4 to Discover Financial Services Employee Stock Purchase Plan (filed as Exhibit 10.1 to 
Discover Financial Services’ Quarterly Report on Form 10-Q filed on October 29, 2015 an 
incorporated herein by reference thereto). 


Form of 2015 Special Award Certificate for Restricted Stock Units Under Discover Financial Services 
Amended and Restated 2014 Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial 
ean Current Report on Form 8-K filed on December 21, 2015 and incorporated herein by reference 
thereto). 


Receivables Sale and Contribution Agreement, dated as of December 22, 2015 between Discover Bank 
and Discover Funding LLC (filed as Exhibit 4.1 to Discover Bank’s Current Report on Form 8-K filed on 
December 23, 2015 and incorporated herein by reference thereto). 


Form 2016 Award Certificate for Restricted Stock Units under Discover Financial Services Amended and 
Restated 2014 Omnibus Incentive Plan (filed as Exhibit 10.52 to Discover Financial Services’ Annual 
Report on Form 10-K filed on February 24, 2016 and incorporated herein by reference thereto). 


Form 2016 Award Certificate for Performance Stock Units under Discover Financial Services Amended 
and Restated 2014 Omnibus Incentive Plan (filed as Exhibit 10.53 to Discover Financial Services’ Annual 
Report on Form 10-K filed on February 24, 2016 and incorporated herein by reference thereto). 


Amendment No. 5 to Directors’ Compensation Plan of Discover Financial Services, effective as of January 
1, 2017 (filed as Exhibit 10.54 to Discover Financial Services’ Annual Report on Form 10-K filed on 
February 23, 2017 and incorporated herein by reference thereto). 


Form 2017 Award Certificate for Restricted Stock Units under Discover Financial Services Amended and 
Restated Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial Services’ Quarterly Report on 
Form 10-Q filed on May 2, 2017 and incorporated herein by reference thereto). 


Form 2017 Award Certificate for Performance Stock Units under Discover Financial Services Amended 
and Restated Omnibus Incentive Plan (filed as Exhibit 10.2 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on May 2, 2017 and incorporated herein by reference thereto). 


Form 2018 Award Certificate for Restricted Stock Units under Discover Financial Services Director's 
Compensation Plan (filed as Exhibit 10.1 to Discover Financial Services’ Quarterly Report on Form 10-Q 
filed on May 1, 2018 and incorporated herein by reference thereto). 


Form 2018 Award Certificate for Restricted Stock Units under Discover Financial Services Amended and 
Restated Omnibus Incentive Plan (filed as Exhibit 10.2 to Discover Financial Services’ Quarterly Report on 
Form 10-Q filed on May 1, 2018 and incorporated herein by reference thereto). 


Form 2018 Award Certificate for Performance Stock Units under Discover Financial Services Amended 


and Restated Omnibus Incentive Plan (filed as Exhibit 10.3 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on May 1, 2018 and incorporated herein by reference thereto). 
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10.60T 


10.61T 


10.62t 


10.63T 


10.64t 


10.65T 


21 


23 


24 
31.1 


31.2 


32.1 


101 


104 


Description 


Amendment to 2017 Directors’ Annual Equity Award Certificate for Restricted Stock Units of Discover 
Financial Services, effective as of February 22, 2018 (filed as Exhibit 10.4 to Discover Financial Services’ 
Quarterly Report on Form 10-Q filed on May 1, 2018 and incorporated herein by reference thereto). 


Amendment No. 6 to the Directors’ Compensation Plan of Discover Financial Services, effective as of 
February 22, 2018 (filed as Exhibit 10.5 to Discover Financial Services’ Quarterly Report on Form 10-Q 
filed on May 1, 2018 and incorporated herein by reference thereto). 


Amendment No. 7 to the Directors’ Compensation Plan of Discover Financial Services, effective as of 
January 1, 2019 (filed as Exhibit 10.62 to Discover Financial Services’ Annual Report on Form 10-K filed 
on February 20, 2019 and incorporated herein by reference thereto). 


Amendment No. 8 to the Directors’ Compensation Plan of Discover Financial Services, effective as of 
January 1, 2019 (filed as Exhibit 10.63 to Discover Financial Services’ Annual Report on Form 10-K filed 
on February 20, 2019 and incorporated herein by reference thereto). 


Form 2019 Award Certificate for Restricted Stock Units under Discover Financial Services Amended and 
Restated Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial Services’ Quarterly Report on 
Form 10-Q filed on May 2, 2019 and incorporated herein by reference thereto). 

Form 2019 Award Certificate for Performance Stock Units under Discover Financial Services Amended 
and Restated Omnibus Incentive Plan (filed as Exhibit 10.2 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on May 2, 2019 and incorporated herein by reference thereto). 

Subsidiaries of the Registrant. 

Consent of Independent Registered Public Accounting Firm. 


Powers of Attorney (included on signature page). 


corteation of Chief Executive Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 
] ; 
Ss of Chief Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 
] ; 


Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 1350 of Chapter 
63 of Title 18 of the United States Code. 


Interactive Data File — the following financial statements from Discover Financial Services Annual Report 
on Form 10-K formatted in inline XBRL: (1) Consolidated Statements of Financial Condition, (2) 
Consolidated Statements of Income, (3) Consolidated Statements of Comprehensive Income, (4) 
Consolidated Statements of Changes in Stockholders' Equity, (5) Consolidated Statements of Cash Flows 
and (6) Notes to the Consolidated Financial Statements. 


Cover Page Interactive Data File — the cover page from Discover Financial Services Annual Report on 
Form 10-K formatted in inline XBRL and contained in Exhibit 101. 


We agree to furnish supplementally to the Commission a copy of any omitted schedule or exhibit to such agreement upon the request of the Commission in 
accordance with Item 601(b)(2) of Regulation S-K. 


t Management contract or compensatory plan or arrangement required to be filed as an exhibit to Form 10-K pursuant to Item 15(b) of this report. 


Item 16. 


None. 


Form 10-K Summary 
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Signature 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has 
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. 
Discover Financial Services 
(Registrant) 


By: /s/ JOHN T. GREENE 
John T. Greene 
Executive Vice President, Chief Financial Officer 


Date: February 26, 2020 
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Power of Attorney 


We, the undersigned, hereby severally constitute Wanjiku J. Walcott and D. Christopher Greene, and each of 
them singly, our true and lawful attorneys with full power to them and each of them to sign for us, and in our names in 
the capacities indicated below, any and all amendments to the annual report on Form 10-K filed with the Securities and 
Exchange Commission, hereby ratifying and confirming our signatures as they may be signed by our said attorneys to 
any and all amendments to said Annual Report on Form 10-K. 


Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the 
following persons on behalf of the Registrant and in the capacities indicated on February 26, 2020. 


Signature 


/s/ ROGER C. HOCHSCHILD 
Roger C. Hochschild 


/s/ JOHN T. GREENE 
John T. Greene 


/s/ Eowarp W. McGroGAN 
Edward W. McGrogan 


/s/ LAWRENCE A. WEINBACH 
Lawrence A. Weinbach 


/s/ JEFFREY S. ARONIN 
Jeffrey S. Aronin 


/s/ Mary K. BusH 
Mary K. Bush 


/s/ Grecory C. CASE 
Gregory C. Case 


/s/ CANDACE H. DUNCAN 


Candace H. Duncan 


/s/ JOSEPH F. EAzor 
Joseph F. Eazor 


/s/ CYNTHIA A. GLASSMAN 


Cynthia A. Glassman 


/s/ THOMAS G. MAHERAS 
Thomas G. Maheras 


/s/ MicHAEL H. Moskow 
Michael H. Moskow 


/s/ MarKA. THIERER 
Mark A. Thierer 


/s/ JENNIFER L. WONG 
Jennifer L. Wong 


Title 


Chief Executive Officer and President, Director 


Executive Vice President, Chief Financial Officer (Principal Financial Officer) 


Senior Vice President and Chief Accounting Officer (Principal Accounting Officer) 


Chairman of the Board 


Director 


Director 


Director 


Director 


Director 


Director 


Director 


Director 


Director 


Director 
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Exhibit 4.1 


DESCRIPTION OF SECURITIES 
REGISTERED PURSUANT TO SECTION 12 OF 
THE SECURITIES EXCHANGE ACT OF 1934 


The following summary describes our common stock, par value $0.01 per share, of Discover Financial Services, which 
is the only security of the Company registered pursuant to Section 12 of the Securities Exchange Act of 1934. In this summary, 
the terms “we” and “our” refer to Discover Financial Services and its consolidated subsidiaries, unless the context requires 
otherwise. 


DESCRIPTION OF COMMON STOCK 


The summary describes the material terms of our common stock and is not complete. This summary is qualified in its 
entirety by reference to applicable Delaware law, our amended and restated certificate of incorporation (our “Certificate of 
Incorporation”) and our amended and restated bylaws (our “Bylaws”). For a complete description of our common stock, we 
refer you to our Certificate of Incorporation and Bylaws, which have been filed with the Securities and Exchange Commission 
and are incorporated by reference as exhibits to this Annual Report on Form 10-K. 


Authorized Capitalization 


Our authorized common stock consists of 2,000,000,000 shares of common stock, par value $0.01 per share, and 
200,000,000 shares of preferred stock, par value $0.01 per share. The preferred stock is issuable in one or more series, 
with rights, preferences, and privileges as established by the Board of Directors of the Company without stockholder approval, 
including voting, dividend, redemption, liquidation, conversion and other rights. As of December 31, 2019, 310,157,158 
shares of our common stock were outstanding and 5,700 shares of our preferred stock, consisting of our Series C Preferred 
Stock, were outstanding. 


Description of Common Stock 


General. The rights, preferences and privileges of holders of our common stock are subject to, and may be adversely 
affected by, the rights of the holders of shares of any series of our preferred stock. 


Voting Rights. The holders of our common stock are entitled to one vote per share on all matters to be voted on by 
stockholders. Holders of common stock have the exclusive right to vote for the election of directors and for all other purposes. 
Holders of shares of common stock are not entitled to cumulate their votes in the election of directors. Generally, all matters 
to be voted on by stockholders must be approved by a majority of the votes entitled to be cast by the holders of common 
stock present in person or represented by proxy, voting together as a single class, subject to any voting rights granted to 
holders of any preferred stock. 


Dividend Rights. Holders of common stock will share equally on a pro rata basis in any dividends as may be declared 
by our board of directors out of funds legally available for that purpose, subject to any preferential rights of holders of any 
outstanding shares of preferred stock and any other class or series of stock having preference over the common stock as to 


dividends. 


Preemptive Rights. No shares of common stock are subject to redemption or have preemptive rights to purchase 
additional shares of common stock or other securities of our company. There are no other subscription rights or conversion 
rights, and there are no sinking fund provisions applicable to our common stock. 


Other Rights. Upon voluntary or involuntary liquidation, dissolution or winding up of our company, after payment in 
full of the amounts required to be paid to creditors and holders of any preferred stock that may be then outstanding, all 
holders of common stock are entitled to share equally on a pro rata basis in all remaining assets. 


Listing. Our shares of common stock are listed on the New York Stock Exchange under the ticker “DFS.” 


Transfer Agent and Registrar. The transfer agent and registrar for our common stock is Computershare. 


Anti-Takeover Effects of Our Amended and Restated Certificate of Incorporation and Bylaws, Delaware Law and Federal 
Banking Law 


Some provisions of Delaware law and our Certificate of Incorporation and Bylaws could make the following more 


difficult: 


* — acquisition of us by means of a tender offer or merger; 
® — acquisition of us by means of a proxy contest or otherwise; or 


© removal of our incumbent officers and directors. 


These provisions, summarized below, are expected to discourage coercive takeover practices and inadequate takeover 
bids. These provisions also are designed to encourage persons seeking to acquire control of us to first negotiate with our 
board of directors. We believe that the benefits of the potential ability to negotiate with the proponent of an unfriendly or 
unsolicited proposal to acquire or restructure our company outweigh the disadvantages of discouraging those proposals 
because negotiation of them could result in an improvement of their terms. 


Stockholder Action by Written Consent. Subject to the rights of holders of any series of preferred stock or any other 
series or class of stock, any action required or permitted to be taken by our stockholders must be effected at a duly called 
annual or special meeting of stockholders and may not be effected by any consent in writing in lieu of a meeting. 


Amendments to our Governing Documents. The amendment of any provision of our Certificate of Incorporation requires 
approval by our board of directors and a majority vote of stockholders. Any amendment to our bylaws requires the approval 
of either a majority of our board of directors or holders of a majority of the votes entitled to be cast by the outstanding 
capital stock in the election of our board of directors. 


Stockholder Meetings. Our Bylaws provide that, subject to the rights of holders of any series of preferred stock or any 
other series or class of stock as set forth in our Certificate of Incorporation, special meetings of our stockholders may be 
called only by our secretary at the direction of and pursuant to a resolution of our board of directors or at the written request 
of stockholders who have, or who are acting on behalf of beneficial owners who have, an aggregate “net long position” of 
at least 25% of the common stock as of the ownership record date and who otherwise comply with the requirements of these 
bylaws; provided that each such stockholder, or beneficial owner directing such stockholder, must have held such “net long 
position” included in such aggregate amount continuously for the one-year period ending on the ownership record date 
and must continue to hold such "net long position" through the date of the conclusion of the special meeting. 


Requirements for Advance Notification of Stockholder Nominations and Proposals. Our Bylaws establish advance 
notice procedures with respect to stockholder proposals and nomination of candidates for election as directors. 


Delaware Anti-Takeover Law. Our Certificate of Incorporation does not exempt us from the application of Section 203 
of the Delaware General Corporation Law, an anti-takeover law. 


In general, Section 203 prohibits a publicly held Delaware corporation from engaging in a business combination with 
an interested stockholder for a period of three years following the date the person became an interested stockholder, unless 
the business combination or the transaction in which the person became an interested stockholder is approved in a prescribed 
manner. Generally, a “business combination” includes a merger, asset or stock sale, or other transaction resulting in a 
financial benefit to the interested stockholder. Generally, an “interested stockholder” is a person that, together with affiliates 
and associates, owns, or within three years prior to the determination of interested stockholder status, did own, 15% or more 
of a corporation’s voting stock. This may have an anti-takeover effect with respect to transactions not approved in advance 
by our board of directors, including discouraging attempts that might result in a premium over the market price for the shares 
of our common stock. 


No Cumulative Voting. Our amended and restated certificate of incorporation and bylaws do not provide for cumulative 
voting in the election of directors. 


Undesignated Preferred Stock. The authorization of our undesignated preferred stock makes it possible for our board 
of directors to issue our preferred stock with voting or other rights or preferences that could impede the success of any attempt 
to change control of us. These and other provisions may have the effect of deferring hostile takeovers or delaying changes 
of control of our management. 


Federal Banking Law. The Change in Bank Control Act of 1978, as amended, prohibits a person or group of persons 
from acquiring “control” of a bank holding company unless: 


e the Federal Reserve has been given 60 days’ prior written notice of such proposed acquisition containing the 
information requested by the Federal Reserve; and 


e within that time period the Federal Reserve has not issued a notice disapproving the proposed acquisition or 
extending the period during which such a disapproval may be issued. 


An acquisition may be made prior to the expiration of the disapproval period if the Federal Reserve issues written 
notice of its intent not to disapprove the action. An acquirer is conclusively deemed to have acquired control if it owns, 
controls, or has the power to vote 25 percent or more of a class of voting securities. In addition, under a rebuttable presumption 
established by the Federal Reserve, the acquisition of 10% or more of a class of voting securities of a bank holding company 
with securities registered under Section 12 of the Exchange Act, such as us, would be presumed to constitute the acquisition 
of control. In addition, any “company” would be required to obtain the approval of the Federal Reserve under the Bank 
Holding Company Act of 1956, as amended, before acquiring 25% (5% in the case of an acquiror that is, or is deemed to 
be, a bank holding company) or more of any class of voting securities, or a lesser number of shares if the acquirer otherwise 
is deemed to have control over us by the Federal Reserve, and may be subject to ongoing regulation and supervision as a 
bank holding company. 
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DISCOVER FINANCIAL SERVICES 


SUBSIDIARIES 

Jurisdiction of 

Incorporation or 
Subsidiary Formation 
Balaor iNew Castle 2.cetctacicecs tence cra: -a.2tmes ActAR caceteas dedi dzandadintancatten. 4on ches tena oe MicletadedattRiatra, dace Delaware 
DFS Corporate: Services: LEG sis... .cicutictsctcsancdens scenes sbenebuae des cacesuaesevesesvensecvensgeesvuaaduasageseserereredereeaasnees Delaware 
DFS GSD Corp. (d/b/a Discover Payment Solutions) ..........cccccccssccssescseesesseseesecseseeseesesecseseeseeaseseeeeaes Arizona 
DFS Intemational mee seccc cece lbs ca tat ices Se eas sg te ayn eee Te eee See ae a Delaware 
Be) sapere gira <a 0 Hee RCCR Bene Bete eB ee SE AR AEAE Ses NONI. SRI TRNAS OM SET Pea ER EPR AT IEEE Ce ROT ECR nee Delaware 
Diners Clos Artarmon Pid cczeccetetnttetetabetetecnid nasaTase stan eset ee ace be Gece at os ctaa a eeei ea cac Rachasicrine New York 
Diners Club: Services: Private. Limited ::.1...2c.0ci.0ecasecssevesesecestdssedesessvarsbesscesbarsesveleaaseseduacdeeiestecdateielan India 
Bias ese.) ei Colic 1M b,c pee RRReR eee mr oem a tar mr SR RD Den NT NE STEN eri DRT nE cent RIPE Cree ST rR ORT ORTE OE Serer ree Taiwan 
Discover iBank scccctes tens ccccte i al lhl diiile ala clei Slats iva aa ue ua eG cee cae cee eee At, Delaware 
Discover Financial Services (Canada), Inc. ........ccccssceesceesscesseceesecesscesccsscessscesreessecesscesseesseeessessteess Canada 
Discover Financial Services (Hong Kong) Limited ...........cccccccessessesseseseeseeeseeseseesecseesesessesecseesesaeeeeaes Hong Kong 
Discover Financial Services (UK) Limited ......0....ccccccccecccesscessecescceesccessccssccesscesseccesecesseesseesseessseesteess England/Wales 
Discover: Fuevcltency Le cS ace: se tytt ciate ob ceiute ada case Ge Daddaae Rcdoae aes eat eee, Delaware 
Discover Global Employment Company Private Limited ..........c.ccccccccessscesseseseesesecsseseesesesseescseeseeeeeaes Singapore 
Discover HOME|: LOGINS) <INCiaisccde cies ieses oes saves dee va ca beeen cage ueen'sava vebe seek ge58 S058 neaS Sods aa SEAR UVR RMAs INES Delaware 
Discover Information Technology (Shanghai) Limited .............ccccccccsssecssseseescsesecsesecscseseescseseessseeaeseees Shanghai 
Discover Products lice coccecctsnctctet csdaretucsducutncshtcecececdeadecadensteqctteca sadtaotbadsbacdtad amtnats ecetstetadecadtuelscen dee Utah 
Discover Properties’ LLC «2... zcceciee tarsinsadeentencdaneabesaceveushecengcebes cavevesuseoususuuvseseundeatouseg vanes suanevereaneaeus’ Delaware 
Discover Services Corporation .........ccsccceessceseseceeeseecseceeceeecesaaeecesaeeeeneeeeseeessaaeecseaeeseneeeeseerseaeersas Delaware 
GTC Insurance Agency, line. v.ccccicccccesescetsecteiscscscasscsesscesesasasactcacossaccvscasostasotsacedsesssavasassonsasnanassesasecs Delaware 
POISE Nistor 2iaen tense ned eh hk Rt eS easels teat en eel nol tie pied eta ta eth Delaware 


The Student loam Corenqhonsc:t-tateiaraiateecutetn ne casein asaaiiciiamenaieiteee te cutete ete teeta Delaware 
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


We consent fo the incorporation by reference in Registration Statement Nos. 333-173360, 333-150228, 333-144184, 
333-144188, and 333-144189 on Form S-8 and No. 333-225830 on Form S-3 of our reports dated February 26, 


2020, relating to the consolidated financial statements of Discover Financial Services, and the effectiveness of Discover 
Financial Services’ internal control over financial reporting, appearing in this Annual Report on Form 10-K of Discover 
Financial Services for the year ended December 31, 2019. 

/s/ Detonte & Touche LLP 

Chicago, Illinois 

February 26, 2020 


Exhibit 31.1 


CERTIFICATION 


|, Roger C. Hochschild, certify that: 


1. 
2. 


| have reviewed this Annual Report on Form 10-K of Discover Financial Services (the “registrant’); 


Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a 
material fact necessary to make the statements made, in light of the circumstances under which such statements 
were made, not misleading with respect to the period covered by this report; 


Based on my knowledge, the financial statements, and other financial information included in this report, fairly 
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, 
and for, the periods presented in this report; 


The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls 
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial 
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 


a) 


b) 


c) 


d) 


Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
be designed under our supervision, to ensure that material information relating to the registrant, 
including its consolidated subsidiaries, is made known to us by others within those entities, particularly 
during the period in which this report is being prepared; 


Designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles; 


Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of 
the period covered by this report based on such evaluation; and 

Disclosed in this report any change in the registrant's internal control over financial reporting that 
occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case 
of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant's internal control over financial reporting; and 


The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal 
control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of 
directors (or persons performing the equivalent functions): 


a) 


b) 


All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, 
process, summarize and report financial information; and 


Any fraud, whether or not material, that involves management or other employees who have a 
significant role in the registrant's internal control over financial reporting. 


Date: February 26, 2020 


/s/ ROGER C. HOCHSCHILD 
Roger C. Hochschild 
Chief Executive Officer and President 


Exhibit 31.2 


CERTIFICATION 
|, John T. Greene, certify that: 
dl: | have reviewed this Annual Report on Form 10-K of Discover Financial Services (the “registrant’); 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a 


material fact necessary to make the statements made, in light of the circumstances under which such statements 
were made, not misleading with respect to the period covered by this report; 


3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly 
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, 


and for, 


the periods presented in this report; 


A. The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls 
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial 
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 


a) 


b) 


c) 


d) 


Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
be designed under our supervision, to ensure that material information relating to the registrant, 
including its consolidated subsidiaries, is made known to us by others within those entities, particularly 
during the period in which this report is being prepared; 


Designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles; 


Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of 
the period covered by this report based on such evaluation; and 

Disclosed in this report any change in the registrant's internal control over financial reporting that 
occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case 
of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant's internal control over financial reporting; and 


5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal 
control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of 
directors (or persons performing the equivalent functions): 


a) 


b) 


All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, 
process, summarize and report financial information; and 

Any fraud, whether or not material, that involves management or other employees who have a 
significant role in the registrant's internal control over financial reporting. 


Date: February 26, 2020 


/s/ JOHN T. GREENE 


John T. Greene 


Executive Vice President, Chief 
Financial Officer 


Exhibit 32.1 


CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, 
AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 


In connection with the Annual Report of Discover Financial Services (the “Company”) on Form 10-K for the period ended 
December 31, 2019, as filed with the Securities and Exchange Commission (the “Report”), each of Roger C. Hochschild, 
Chief Executive Officer and President of the Company, and John T. Greene, Executive Vice President and Chief Financial 


Officer of the Company, certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002, that: 


I, The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act 
of 1934; and 
2. The information contained in the Report fairly presents, in all material respects, the financial condition 


and results of operations of the Company. 


Date: February 26, 2020 


/s/ ROGER C. HOCHSCHILD 
Roger C. Hochschild 
Chief Executive Officer and President 


Date: February 26, 2020 


/s/ JOHN T. GREENE 
John T. Greene 


Executive Vice President, Chief 
Financial Officer 
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